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v f i e  p y s t  State 

I, &ARRIET SMITH WINDSOR, SECRETARY OF SXATE OF THE STATE OF 

DEUPJARB, DO REZLEBY CERTIFY TKE ATTACEED rs A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF "NEXTEL PARTMXS, INC. ", 
=ZED IN THIS OFE'ICE ON THE THIRD DAY OF JUNE, A.D.  2004, AT 

i2:44 o~cLacK P . M .  

A FIZED COPY OF THIS CERTIFICATE &%S BEEN IURWIRDED To THE 

NEW CASTLE COUNTY RECORDER OF DEEDS.  

W 

&dU*b - 
Hwim Smirh Windrop. Secrstuy of Stare 

2916483 8100 A D " T 1 C h T I O N :  3149630 

04 041 3220 DATE: 06-03-04 
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACXED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATED 

CERTIFICATE OF "NEXTEL PARTNERS, INC." AS RECEIVED AND FILED IN 

THIS OFFICE. 

THE FOLLOWING DOCUMENTS HAVE W E N  CERTIFIED: 

RESTLTED CERTIFICATE, FILED TEE TWENTY-FOURTB DAY OF 

FEBRUARY, A.D. 2000, AT 12 O'CLOCK P.M. 

AND I DO EEREBY FURTBER CERTIFY TEAT TEE EFFECTIVE DATE OF 

THE A.FORESAID RESTATED CERTIFICATE IS THE TWENTY-FIFTH DAY OF 

FEBRUARY, A.D. 2000. 

2916483 BIOOX 

001105949 

. . . ~ .. . . ~ . .  
. _.: :. r:....: . 
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RESTATED C’cRTIFIC’.\Z OF lYCORpOR2TION 

OF NEXTEL PARTNERS. M C  

(Originally incorporated on July 8, 1998 
under die n m c  WE Parent Corp.) 

Prpsunt to Sections 242 and 24s of the Gsncrzl Colporarion Law of Ihc Stare of 
Delautan, this Restaud Cerdficatf of Incarpormoo was adcprcd by the Corponuan’s 
Board of Directors md its stockholders in accordance with Section 228 thereof. This 
Resratcd Ccrtjticatr ofIncorpor&on restates. imegrarcs and yncnds the provisions of the 
Crrrificau of incorporation o l h  Corporation. . 

.G%TICLE I 

NAME 

The ndme ofhe  Corprrrion is Nesrcl Parmers, hc.  

ARTICLE 11 

~~~~~~~D OFFICE: REGISTERED AGEXT 
The address of the registered office of rhe Corporation in Detawarr is  9 €an 

Lomlccnn~~l  S t r e ~ .  Dover, Kent Cowary, Delawarr 19901, and rhc name of the 
~0rpora t i~n ’s  rcgirtcrcd agent at such address is NaCiOnal Registered Agents, hc. 

.AR r i c u  III 

PURPOSE 

Thr pupose of the Corporntiori 15 tu cogage in any l a m  acr or activity for 
whicb corpomionr may be o r g k c d  under chc Generat Corporation Law of Dalaware 
(he -=$). 

.\RTICI.E 1V 

. \L’Tl i0RIXD ChpITAL 

4.1. Aurhoril;ed C-d.ta.!. The total aurhcrirui numberofSh;ues O f d l  
clhsser of capiral Stock which rbe Corparacisn has authority to issue is 713,110,000 
gharcs (the ‘‘Capital Stock’-), consisting of. 

STATE OF OEMMnRe 
SECRETAAY OS STATE 

&?VISIOrV OF C U W R A T I W S  
I x ? D  JZ’OO PM 0 2 / 2 a ~ 2 0 0 0  
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(a) 600.000.000 s h m r  ofcoliimori stock. ol'\%hich SOO,OOO1OOO shares 
arc de4gnntcd as Class A Cornincm Stock. par value 3.001 per sharc ([he ''W 
CoiimiLiii Stock"), and 100.0(10.U00 shares arc dcsi_mucd as class B Convertible 
Curnnwn Stock. par d u c  $.001 per sharc (thc T l n s s  B Cirrnmdn Stock." md tagctlier 
u ith the Class A Common Stock. the "Common Stock"): and 

(b) 113,110,000 shares ofprcfcrnd stock. ofwhich 13.110.000 shms  
arc Jcsignrted as Scrics I3 Prefemd Stock. par valuc S.001 pcr share (the ''W 
Prc ierrcd Stock" trnd mgelher wirh a!iy othcr series ot'prcf~rred stock. the "Prefemd 
&&.7. 

1.2. 

(Q) 

Additional Series of Prcferrcd Stock. Rracauired Shares. 

Subject to appros.al by holdcrs ofshare  of any scrim orclass of 
Preferred SIock to the cXtcnt such approval is rcquircd by irs t c m ,  the Board of 
Directors ofrhe Corporation (&e "flnard of Dirt cton') is hcrcby expressly authoriztd, 
hy rcroluuon or resolutions, to provide. out of  the unissued shnrcs of Preferred Srocl; for 
~ 1 c 5  ofPreferred Stack in addiuon IO thi: Series B Prefcrrzd Stock. Before any shares 
of my such Seties arc issued, the Roard of Dircctors shall fix. and is hereby expressly 
empowered to fix, by rcsoluti~n or resolutions, the number of shares of Preferred Stock 
constituting such series, and the dcsiynarions. powers. prefcrcnca and rclativc, 
pnicipatiog, opional or othcr svcilicd rights and the quslifications. limitatiors and 
marictions thereof. 

- 

(b) Any shnrcs ut'l'rcfcmd Stock rcdremed ur purchased or othenvisr 
scquiml by the Corpomion in any manner whatsoever shall br retired and canceled 
promptly afterrhe acquisition Lhcreof. .<I1 such shves shnll upon their cancellation 
become RUthOrizeed but unissued share.: ol'Referred Stock md may bc reissued as pan of 
R ncsv series of Preferred Stock to k cnxted hy resolution or resolurions of the B o 4  of 
Directors. subject to the conditions or restrictions on is$uance set ronb herein. 

4.3. 13ividends. 

(a) Holders 1 4  i ~ ~ t i r ~ n d i n g  slmues of Common Stock shall be entitlcd 
to receive dividends, Out of funds legally xvailable thcrcfor. whcn, as and if declared by 
{he Board of Directors. Dividends shall he paid to such holdcrs on Q pro rata basis b%ed 
on the number of shares of Common Stock held by such holdcrs as ofthe record dare set 
for such dividend payment (the "Dividend Rcctrrd Date"). 1 toldcrs of outsrnnding shares 
ofSeriu B Preferred Stockshall nrlt be cntitlcd to rcccivc.dividendson rhck shares of 
Scrics B h f c d  Stock. 

(b) Nurhing hcreiii con1:4ineJ shall in ally way or under m y  
~ir~tunstances be c o n ~ u w d  or d w n d  require thc Board ok'Directors to declnre. or the 
C'rbrpomlion to pay or set asidc l i t 1  ~ : L ~ I I C I I I .  m y  dividends on shws of h e  Preferrd 
Stock. the Common Stock o r  any & i r  c iu s  of Capiuil Stwk or sericz of Prcferred Stock 
a i  any time. 
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4.4. m. 
(a) I:xcepl w set liinh in Seciion .l.J(b) or BS orlienvisr rrqriirdd by 

Ddawart law, the holden orClvss A Common Srock and Class R Coninion Stock shall 
L~MC tugcthrr on each mattcr subrnittcd for a vow of holdm of Cwiinron Stock. and not 
by separate class or series. Fur purporcs of any such vote each holder of Common Smck 
shall hr entitled to vote &at number of shares oTthe Common Srock held by such holder 
(1s ofthe record date set for such VOLZ (the”Votine Record Date”). Except as set forth in 
Section 4.4(b), or 05 othenvisc required by Dehwarc law. (i) the holders of S e r k  B 
Preferred Stock shall not bc entitled to vote on any mattcr submitted IO stockholders and 
( i i )  thc shares of Series B Preferred Stock shall not be included for purposes of 
dcrcmininy the number of shms of Capital Stock of the Corporation voting or entitled to 
.vote on any such rnnner. 

(b) So long as an) shares oFSzrirs B Preferred Stock are oucrraadig. 
tlr Corporation shall not, without the amnnativc Y O ~ Z  or. norwithstanding any conuary 
provision of the Bylaws of the Corporndon. urincn conscnt of holden of at lest a 
maiority ofthc shares of Scrics B Prcferred Stock then outstanding (or such higher 
percenragc as may bc rcquircd by Delaware I w ) ,  such series voting or consenting, as thc 
case may be. separately as om class, given in person or by proxy, sirhcr in writing or by 
resolution adopted at an w w l  or special meeting, (i) amcnd. dler or repeal MY 
prwision of this Restated Cenificnte of Incorporation or rhc Bylaws (by merger or 
otherwise) or of any provision (including the adoption of 9 o w  provision thereof which 
wxAi result in an idreration or circumvcnlion or the voting and other rights, preferences 
or privileges of the holdcrs of such series of Preferred Stock). or to authorbe additional 
slrures of such wries of Preferred Stock. (ii) authorize any Senior Securities, (iii) subject 
10 .+flick V. mcrge or consolidate with or into any Person (A) itthe Corporation is the 
surr-isinp entity in the merger or consolidation and the speciliell rights. prcferences or 
pri\.ilegcs of thc holdcrs of such series of Preferred Stock are <hanged advcrsely as a 
result ofsuch transaction or (B) if the Corporation is not thc sun’iving entity in the 
merger or consolidation and the securities of chc surviving u t i c y  issued in  exchange for 
lhc shares of such series of F’rcferrcd Stock have spceified rights. pEferznces and 
privileges that are not as favorable 2s the specified fights. prelmnres mmd privileges of 
such series of Preferred Stock, or (iq ninke m y  paymcnt on acwunt or, or set apart for 
payncnt my money for a sinking or other sirnilur fund for. thc purchase, redemption or 
other retirement of, any shares of any c l w  orCapica1 Stack CBf the Corporation. or any 
optitins, warrants or other rights exercisable for or conwcnihlo into any such Capital 
S i d .  cxccpt (x) for any redemprion of the Scrics B Prcfcnui Stock pursuenr to 
kction l.S(c), (y) for repurchases of Common Stock (and options. w m n t s  or other 
r&ts to acquire Common Scuck) fmln employees or fiinner cmployees (or consultants) 
t1r’rhc Corporation and (2) to the cxlcnt neccaary IO prcwnt ihc loss or sccure rhe 
renewal or reinstatement of m y  license or frmchisc hcld hy thc Curporntion Or any ofits 
Subsidiaries from any govemmcntd agc‘licy. 

;hc follorving powers, prcferenccs nnd rights illid qwlificatio11~. lilniutions and 
restrictions (in addition to the powers. preferences aid rights and qualifications, 

4.5. &vies W I’rcfcrrcd Stock. ‘I’hc Scri<.i II Preisrred Stock shall have 

3 
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limitaiions and rcstrictians applicable ta the Scrics 8 I'rcfcmd Swck specified elsewhere 
lierein): 

(a) w. 'The Series B Pntkm-d Stuck ~11311, with respect to rialits 
on liquidation. dissolution or winding-up of the Corporation. (i) rank senior to tfu 
Clms A Common Stock. thc Class B Common Stock and each other cfass o i C ~ p i ~ d l  
Slock ur series of prefcrrcd stock of the Corporation horcuftrr created rhe ternis of which 
do not expressly provide that it r i d i s  senior to or on a parity with the Series B Prefcrrcd 
Stock or which do not specitj any mnk rclaiivc to thc Scrics B Preferred Stock as to 
rights on liquidation. dissolution or winding-up of rhc C o q n t i o n .  (ii) mnk on a p n r y  
with each class of Capital Stock or series of preferred stock of tho Corporation hereafter 
created the tcrms o f  which expressly provide lhat it rnnlrs on a parity with h e  Series B 
Preferred Stock as to rights on liquidation, dissolution or winding-up ofthe Corporation 
wid (iii) m k  junior to each class of Capitd S w k  or series of preferred stock of the 
Corporation herealter created the terms of which expressly provide that it ranks senior to 
rhc Scrirs B P r e f m d  Stock as to rights on liquidation. djssolurion or winding-up of the 
Cbrpodon. ne holders of ourslanding shares of Series R Prefmed Stock shall not be 
cntitlcd to receive dividends on heir shares of Series B Pderred Stock (cthcr than paid 
in connecrion with the liquidation. dissolution or winding-up of the Corporation). 

@) Liauidnrion. 

(i) Upon any voluntary or involuntaty liquidation. dissolution or 
winding-up o f h c  Corporation, holdcrs of Scrics B R c k c d  Swck thcn 
outstanding shall bc cntiilcd to be paid, out ofthc assets of the Corporation 
available for disaiburion to its stockholdcrs. rhe Accrctcd Liquidntion Preference 
to the dace fixed for liquidation, dissolution or vdnding-up, before my payment 
shall be madc on or m y  s%?ls distributed to the holders of s h m s  of any class of 
Capital Stock or series ofpreferred nock of the Corporation. tho terms of which 
do not expressly provide that it ra&s senior to the Series R Preferred Stock as to 
distributions upon thc liquidation, dissolution or winding-up of thc Corporation. 

If, upon m y  voluntary or invo lun ta  liquidation. dissolution or 
winding-up of the Corporation, any amounts payable with respect to the Series B 
Preferred Stock and my other clnss of Capitd Stock or ierirc nf preferred stock of 
the  Corporation, the terms of which expressly priwide that it ranks OR a parity 
with the Series B Preferred Stock as to distribt!tions upon the liquidation 
dissolution or winding-up of the Corpormiun, nrc nut paid in full, the holders of 
the Series R Preferred Stock and any other such class 4C'apitaI Stock or seria of 
preferred stock shall share equally and ratahly in any ilisiribution ofnssets ofthe 
Corporation in proponion to the lull aniouni d t h c  Accrcicd Liquidation 
Prefercncc lo which each is entitled. 

(ii) 

(iii) ARer payment ofthc full amom1 ot'thc ;\scrctcd Liquidation 
Prel'ermce in which they are entitled, the holders ol'Scrtcs B Preferred Stock shall 
not be eniitlcd IO any tiinher panicipaiion iii any Llistrihulion o l a sx t s  afthe 
Curporation. 

4 
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(iv) Nt.ithcr ihc rndrger. consolidaion or sale ot' all dr substntillly rll 
of the IISSCIR of  11ic Corpuratisn ;hall be clerrnrd tu be a liquid3tion, disroluti~n or 
winding-up oithc L'orpthiun Ibr purposes ol'this Section 4.5(b). 

(C)  Rodcl,>pm 

(i) Optional Reddemprion. The Serics B Prrfzmd Stock map be 
rcdeerned (subjcct UI contractual and orher restrictions wid) rcspect thereto 
c r i a i y  on he Closing Dute, compliance with covenants contained in the Ssniur 
Notes Indenture and [he lcgal availability of tiand9 therefor) at any time, at rhc 
Corporation's option. in whole but not in part, in Ihr munncrprovidcd in 
paragraph (iii) below. at a rcdcmption pricc cqual fo thc amount of thc Accrered 
Liquidation PrrZ&rence to the date fixed for redcmption. 

(ii) hlsndatorv Kcdernption. On the bluntlatory Redemption Date. the 
Corporation shall adcmi from my mute d funds lcgally avaihb1e therefor. in 
thc m e r  providcd in parayraph (iii) below, a l l  o l  the sharcr of Series B 
Prcfeerrcd Stock then ouoraiiding, at an aggregate redemption pncc equal u) the 
hcfreted Liquidadun Prrfercncc thcrcof. The redemption price shall be payable 
in cash. 

(iii) Prncudurzs for Redemation 

[ A )  At Imsr 30 days and not N O ~ C  than 60 days prior to f11e date 
fisrd i J r  any rcdcmption of the Scrics B Prcfcrred Stock, wittzn nolice 
(rhc "Rwkmmion Noticc") shal1 be given by first-cl3ss mail, postage 
prepaid. LLI uach holder of rccord on rhe record daw fixed Cor such 
redemptim ofthe Series B Preferred Stock at such holder's address as Ihc 
same apptarr on the stock register of the Curporation, provided. Lhar no 
failure hi sivr such notice nor any deficiency thcrcin shall affccr the 
validit? or h e  proccdurc for the rcdemption orany sharcs ofScrics B 
PwIcrred SIIX); to be redwned cxccpt 05 10 any holder 10 whom thc 
Curpor;lrion has railed to give saidnotice or whox notice \vas defective. 
The Rcdrmprion Notice shall sulte: (1) the number of shares of Series 1% 
Prcicmd Stock held- as of the appropriate record date. by the holder that 
the Corporation intends to rcdccm; (2)  the da& fixed fo: redemption (the 
"Rcdemntiun Dute"); (S) the amount of thc rcdemption price per share of 
Srrirs n Prcfmed Stock; (4) that the holder is 10 surrender to U I ~  
Curpiratim his cestificate or certificates representing tbt shares of 
Series B Prcferred Stock IO be redczmed at the place or places whcrc 
eenitkatas fnrshnres of Series B Preferred Stock are to be surrendered h r  
redwtipiion: 2nd (5) That the Accretrd 1.iquidariun Prrfcrencr shall ceasc 

10 ~ ~ U E ~ I U E  an Such Redemption Dare unless thr Corporation defaults io thc 
p i g t e n t  d' the redemption price. 

( R J  Each lioldcr of Scrics B I'rckrrcd Stock shall surrcadur the 

ccniticatc Iir ceniticates representing such shares of  Series €3 Preferrsd 

5 
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S~ock to the Corporarioti, duly cndrirscd. iii tlic mmncr and Et  thc placf 
designated in  ilie Itudempiioii Soticc. Thc l i l l  rsdcmptinn price for such 
shares o f  Scrius B Prcfcrrcd Stock shall hc pyablc  to the Person whose 
name app&ws on such oxtificilts or certitiateri ns the owncr thcrcof. and 
tach sumcndcrcd cenificae shall hc canceled and retired. 

(C) Unless (he Corpontion defaults in thc paymeni in full of 
the applicable redemption pricc. thc Acenred Liquidation Preference shull 
CCBSE to accruc on the Rcdemprion Dale, and the holders ofsuch redccnicd 
s h m s  shall ccasc to have any funher ridits with respcct thento from und 
aficr thc Rcdcmprion Date. other rhan rhc right to rescivc the redemption 
price, without interest. 

4.6. 
. 

ommon Stock. Except as provided in this Section4.6. in 
Sections j.l(al(i), j.If)(i). 5.5 or othenvisr. the Class 4 Common Stock and the Class B 
Common Stock shnll haw [he same righrs and privilegcs and shall rnnkequally. shvz 
ratably and bc identical in all rcspccca as to 811 matters. 

Class A Common Stock &king. The Class A Common Siock 
shall, wi[hrcspect to dividcnd rights. rank on a paricy with the Clss B Common Stock 
md ench orhcr class of conmou 5t& of the Corporaion hcrraftrr created. The Class A 
Common Stock shall. with rcspect to rights on liquidation, dissolution or winding-up of 
rhc Corporation. (i)  rank on a parity with thr Class B Coinmon Stock and each other class 
of common stock ofthe Corporation herrdrrcr created and (ii) rank junior to the Series R 
Preferred Stock and each orhcr class of Capita1 Stock or series of prcfcrrcd stock of thc 
Corporation herafter created the terms of which expressly provide that it ranks senior 10 
the Ctsss A Common Stock or which do not specify any rank relative to the Class A 
Common Stock 9s [a rights on liquidation, dissolution or winding-up of the Corporation. 

U3ssR Comninn Stock Ranking. The Class B Common Stock 
shall. lvirh respect tu dividend rights. rank on a parity with the Class A Common Stock 
and mch Other class ot'comrnon stock of the Corporation hercafter created. Tha Class B 
Common Stock e h l l .  with  rcspect to rights on liquidation. dissolution or winding-up dF 
Ihe Corporarion. ( 1 )  rmk ona purity wirhthe CIss A Common Stock and each orhrr e l m  
of common stock of thc Corporation hereafter created and (ii) rank junior to the Series B 
Prcfeerred Stock and each other clasc of Capital Stock or series of prefemd stock ofthe 
Corporation hcrcafrcr created rhe terms of which expressly provide t h s  il ranks seniur to  
the Class B Cummvil Sndior  which do nor specify any rank relative to the Class n 
Common Swck tu LO rights on liquidation. dissolution or winding-up of the Corpciraiim 

(a) 

( b ~  

f C )  I'Xridends. Holders of Class A Common Stock and Clms tf 
Common S[ock shall he entitled to receive such dividends, payable in cash or uthrruisc. 
as inay he declared thereon by tho Board of  Directors from time to hnr out O f ~ w ~  k v  

funds ofthe Curpraiirin legally available therefor. provided that no dividend m a y  be 
declmd ;md puiJ I O  htilJcrs of Class A Common Stock unlcss at the samc r i m  thc D t ~ d  
of Dircclors sh~11 i l 1 . i~ )  iIc&rc. and pay to the holders nl'Cka%s 13 Common SLOC!. ii psr 
s h m  dividcnd cquai 13 rhc dividcnd dcciarcd and paid to holders of Class A Coinnion 

6 
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Stock. md vicc verw Common stock &\,idends dcciared on the Class A Common Stack 
shill1 bc payable in Class A Comnion S I O L ~ .  iind ctminic'n shck dividends declared on 
Cllss B Common Stock shall be peyhhle in Class 0 t;mmon Stock. 

w. On all rnaitcrs upon which stockholders are enritlcd or (d) 
permitred tu vote, cvcry holder of Class A Ctiriuimn Stock shall be entitlcd to one vote i n  
perspn or by proxy for each 5harc of t lass  A Comnion Stock standing in such 
stockholder's name on the transfcr boaks o f  thc Corporation and cvcry hold= of Class B 
Common Stock shall be encitledro one vow in p a w n  or by proxy for each share ol' 
Class E Common Stock standing in his or its name on the transfer books of the 
Corporation. Exccpr as set fonh in Section 4.4a) or as may athewise be required by 
law. the holders of Class A Common Stock and Class B Common Stock shall vow 
together as a single class. . 

(e) Subdivisions an3 Contbinsrione. Ifthe Corporation in any manner 
subdivides or combines the outstanding shares done class of Common Stock, thc 
outnmding shares bf the orher class of Cumnon Stock will be likewise subdivided or 
combined. 

(fl Liouidation ar Dissolution. In thc cvent of any voluntary or 
involunlary liquidmion, dissolution or winding up of the Corporation, holders of Class A 
Cnnimon Stock and hblders of Class B Comnion Stock shall receive npro ram 
distribution of any remaining asse~s alter payment or provision for liabilities and the 
liquidxion prefzrsncs on stock, if any. 

k4 Mcreer and Consolidation. In the event of the merger or 
consolidation ofthe Corporation with or into an): other entity pursuant to atransaction in 
which the autstanding Common Stock nf the Corporntion is converted into or exchmgcd 
(or cash. sccurities or other property, holders of Class A Common Stock and holders of 
Class B Common Stock shall receive thc smulrr kind and amoun~ ofconsideration per 
s h e  payable td holders of Common Stock in  cotinrction with such tmsaction. 

-1.7. Conversion Kirrhts oFComrnon Stock. 

(a) O~tiooal Converrion oC(:iass B Common Stock. SubjKt io Lhd 
procedures sei honh herein. each share or' Class B Common Stock shall be conveniblc 
into Cla5 A Common Stock. at the optioil of any Class B Stockholder concurrently Hirh 
d sale or othcr transkr of such shwcs C~CCLLSS B Common Siock to any Pcrson other than 
a Class B Stockholder. in each c'm 31 any time and kom time io tinie. at the CILISS A 
Conversion Kuk. 

tb) Mmdnton. Lin<c-. Subjcct to the 
procedures set forlh berein, shares oiClnrs .A C'omrnon Stock acquired by any Snrrl 
Shiueholdcr nhail iomicdiaiuly m d  autunlciiicdly be convened into an cqual niimher o f  
shucs 0fCl.r-s 13 tonuiion S w k  at I!U C ' l w  6 Cunvenion Rate. 

share$ of Class R L:unmitm Stock desiring IC) cxercisc such holder's option tn convm 
IC) Procedures Cix Cun\craion of Class B Common Stock. .A holder of 
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pursuant IO Sccticin 4.7Ca) shall surrender to thc Corporation. at i ts  principal a f h c  o r  
such other ofilcc or ngcncy maintained by tlir Corpmttiw for such purprli$& lhz 
certificates rcpre$enting the slmres df'las.; R C-atninnn Stock 10 be cimvencd. 
icuonipnnicd by a wittcn notict ststins that such holdcr elects to convert such shares in 
accordance herewith. I f  rcquired by the Corporation, ccrtifimtes sumndered for 
conversion shall be endorsed or ncconipnnied by ti witten iosmnent oftmn$fcr. in form 
satisfactory ka rbe Corporation. duly exccutcd by the reyistered holdcr or his or its 
attorney duly authorized in writing. As soon 1s practicable after the surrender of such 
certificatcs md reccipt ofsuch notice. the Corporation shall issue to such holdcr the 
number of shares of Class A Common Stock into which such shms of C h s  B Common 
Stock nre conveniblz. All shares of Class A Common Stock delivered upon canversion 
ofthe Class B Common Stock will upon deliver?.. be duly and vnlidly issued fully pdd 
and non;assessable, r-ee of all liens and chwgcs and not subject 10 my preemptire rights. 
Ccrtiticxtcs rcpresenting shares d C h s  .4 Common Stock issued upon contwsion shall 
be deliver4 to such holder at the address ct' such holder M it appears on the records of 
thc uansfcr agent for the Corporation (.or ~ h c  rccords of the Corporation i f  it scrvcs ag its 
n w  transfer agent). Such conversion shnll he dcerned IO have been made at the close of 
business on the date of the reccipt o f  such notice and of such sumndcr ofthe certificates 
representing the-shares of CIS B Common Stock to be converled and the rights of the 
holdcr thereof shall ccme on such date ofrcceipt md surrcnder. except for the r i sk  tu 
rtccive the shares of Class A Common Stock issuable upon conversion thereor. and 
payment of any declared but unpaid dividdatis thereon. 

(d) No C h m c  ur 1 . k  rhc issuance and delixcr)' ofcerrificsm for 
shaw of Common Stock upnn thc c o n v 4 u n  of shares oCClass B Common Stock 
punuanl to this Section 4.7 shall be mdulu without charge to the holdcr ofshnres of 
Class B Common Stock for any isour. or transfer tax, or other incidend expense in  
rcspcct ofthe issu.mce or dclivcry oisuch c:crtificates or the securities represenid 
thercby, nll of which taxes nnd expcnscs shall k paid by the Corporntion. 

FCC Anorowl. Not\vithstmding anything hcrein to rhc cnntrsry. 
if K C  or othcr regulatory approval is rcquircd IO be obtained prior to the convcrsion of 
s h m s  of Common Stock pursunnt I Q   lion J.7(n) or 4.7@), the holder thcreol'may 
nerrrrheless c l c n  to convcrt my or ;11101'uuch holder's sharps of Common Srock by 
wincnnolice given to the Corpocuicn in xcordance with Section 4-7(c). or the 
mandatory conversion may ncwnhclcsi proceed in accordance rvith Section 3.7(b). as 
applicable, provided that in any event w c h  converrion shall not become effwive until 
the close of business on Uie dart of the rcccipr orrhe last ofmy such approvals and of the 
surrender ofthe cenikms reprexniiiig the s b s  of Common Stock to be converted. 
md the rights of rhc holder thzrwi .shalt wniinue in f i l l  force and effect pending the 
rcceipraf all such approvnls. 

(c)  

[ f ~  Certain .+iiul;tnx.ng. ITthcre occurs any capital rrorgnniixion or 
any rcclassificvlion of the C'rimmon S I , Y ~ .  [he conwlidatioii or mergcr ofthe Corporarim 
4 t h  or into anothcr Person (nihcr h - 1 1 1  ;I iixrpcr or consolidation or lhc Corporation in 
which the Corporation is thc wnriiniin~ cnrporntion and which does not result in my 
reclassification or change ofi~utstaridin_r iharcs ofthe Common Stock) or thc sale or 

X 
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conrcpncc of all or substmtially all d t h e  a r m s  of thc Corporation. thcn cach share ot' 
Class: I1 Comimon Stock shll ihercrftcr be canvcrtihlc inw the s a n x  kind and amiiunt U r  
3;ccnritics (including shares of stock\ or nihw s s t t s  (or both) which wcrr issuable ur 
distributablo IO thc holders oiauuunding Class A Comnron Srockupon such 
reorganization, rcclnssificntion. consolidation. mergcr, snlc or conveyance, in respect of 
that number of sharcs of Class .A Common Stock into which such shirrc of CIFSS B 
Common Stock might have been converted immediately prior to such rcorganizarion. 
rcciassification. consdidation. mcrgcr. sale or conveyance: and, in MY such cSe. 
appropriate adjustmen% (as determined in p o d  faith by the Board of Directors. who% 
determination shall be conclusive) shall be made to assure lhst the provisions ser fonh 
herein shall thereafter h: applicable, as nearly as reasonably practicable. in relation to any 
sccurities or other assets thereafter deliverablc upon conversion of the Class B Common 
SlOCk. 

(g) Y'oticc Ut' Adiustnienrs. Whenwer thc sccurities or other property 
deliverable upon the conversion wf rhc Class B Common Stock shall bc adjusted pursuant 
to the provisions hcreof. the Cnporstion shell promptly give \winen notice hereof to 
each holdcr of shares of Class B Common Stock at such holder's address as it appcnrs on 
the transfer books ofthe Corpor;\llon and shlf forthwith file, at the Corpora~ion's 
principal exccutive ofiicc and with m y  transfer agent or agents for the Class B Common 
Stock. a cenificsce. signed by the President or one of thc Vice Presidents of the 
Corporalion, and by its Chief Financial OTficer, Trczburer o t  one of its Assistant 
'Treasurers, identifying chc sccuritics or other property delivcrablr per share of Clicis I3 
Common Stock (calculated to the ncarcst cent or to rhe nearest l/IoO of ashare) and 
sening forth in reasonable derail illc method of calculation and the facts requiring such 
adjustment and u p n  which such calculsion is based. Each adjusunem shall remain in 
uffcct until a subsequent udjumncnt is  required. 

any cime or from time to timr ( i  i w declare or pa>* any dividend payable in stock oFmy 
clnssm the holders oCConimrin Stuck in accordance With Scction 4.6(c) or to make any 
other dinributionro the holdcrs cdCommon Stock. (ii) 70 offer to the holders of Common 
Stock G&hts br warrants IO subscribc for or to purchase any additional shares of Common 
Stock or sham of stock oran)- durs or any other securities, rights or options, (iii) to 
subdivide, split or rffcct uny combination or rrclusification of its Common Stock, (iv) to 
effect MY consolidntian. m<r;lc.r >r d e .  transfw or other disposition of all or 
substantidly all of the propcn:. asjets or business of thc Corporation which would, if 
mnsummated, adjusi the CI:rs:. .A C,m\crsion Rate, thc Class B Conversion Rate or the 
securities issuable upon canvr.t\ihm of Shmm nf Class B Common Stock, or (v) to effcct 
the liquidmion, dissolution ur niiihiny up ol'thc Corporation, then, in each such cilsc, the 
Corporation shall mail to each h'ildcr djhores of Class B Common Stock, at such 
holder's address as ir appears ,m i h ~  trnnsfcr books of the Corporation, a written notice of 
such proposed actinn, which 4n!I 3pCcify [A) the d z c  on which a record is to bc talcen 
for the purpose of such dividcnrl ur rlistributiun of rights or w m t s  or, if B record i s  nor 
IO be taken, the date us ~ > t \ \ l i i c h  Ihs holders ol'shxcs ofCommon Stock of reCQrd 10 he 
entitled to such dividend or &tribuuon <$fright$ or warranis are IO bc d e m i n e d .  or 
Cn) the date on which such h.cldssi~caii~~i~, consolidation. mergcr. d e ,  conveymce. 

0) W u t ' C ' e m i n  E.vc~~ts. I n  CBSC the Corpomtion shall pmposd a1 
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dlswluiion, liquidation or winding up is cxpccieil to become eftcctive. and swh notice 
,~:11a11 be so given as promptl? as.possih;c hut in m y  event a! leal 2U Businss Days prior 
to the npplicnblc record, detcnninalivn or c f k t i v c  datc. spccitid ifi such notice. 

(i) Reservatiomf Comnion SIOC~.  

(i) The Corpornrion covmmts that it will at all times reserve and keep 
available, free from preemptive rights. Tor issuance upon the conversion ofthe 
shares of Class A Conunon Suck and Class B Common Stuck the m&xuimum 
number of its authorized but unissued shares of Class B Common Stock and 
Claxs A Common Stock. respectively. as is reasonably anticipated to be d f k i o n t  
to permit the conversion of all outstanding shares of Class A Common Stock and 
Class B Common Stock, and shall I& all action rquired to increase the - 
authorilled number of shares of Class A Common Stock and Class B Common 
Stock if at any time thcre shall be insufficient authorized but unissued shares of 
Class A Common Stock and Class B Common Stock to pcrmit such resewatfon 01 
to permit the conversion of all outstandin!: sharcs of Class A Common Stock and 
Clvs B Common Stock. 

Prior to the dclivery ofany weuritics which rhe Corporation shall 
be obligated to delivcr upon conversioti of the CIL-SS A Common Stock and 
Class B Common Stock. the Corporation shall comply with all applicable federal 
m4 stace laws md resulations which require action IO bc taken by the 
Corporation. 

(ii) 

(iii) In wnnection with the eonversion of any 5hsrcs of Class A 
Common Swck and Clnfr B Conimon Stock, no fractions of sharer of Common 
Stock Shall be issued. but in licu rhercof the Corporation shall pay a cssh 
adjustment in respect of such iractional :.+zrest i t )  an amount equal to such 
fractional interest multiplied by the pricc per Share of Common Stock on l e  
BUS~WSS Day on which such sliarcs of CIS A Common Stock and Class B 
Common Stock are dccrnai I,, h w c  heen convcned. 

5.1. flWIP Call RiKhhr: Pur RiehL. 

(a) NWiP Call Kiaht. 

(i) On [he iernis and subject to ilie conditions hcreof. upon 
(A) January 29,2008. (R, the euzrcisc h>- NWlP of its ull right under Section 
7.03 or 7.04(d) of the Shnrcholdcrs' hgruument or (C:) termination of the Joht 
Venture Agrermsnt in accordance wirh Section 12.9n thcreof. N M P  shdl  haw 
the right (the "NWIP CdII Right") IO purchase all (but nor less than all) ofthe 
slrares of Class A Coinmon Stock then outstanding. pmvided. that if the NWlP 
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vcrting under [tie Rusiricrcd Stuck t’ur;h:w Agreeinen%: and (C) all share.: 4 
Cumrnon SIOCE; issunble upon cscrcize cdtlpdons ymnted under the I999 Stock 
Oprion Plan. in each case that ;m: h ~ i & i d I y  owncd by the-Maurgcincnr 
Srockholdcrs. shall be purchuscd by NWf ’  pursuant to this Section j . l[b) (it 
bcing understood that NWlP‘s ixquisiiion of al l  tbe ourstanding s l m s  of Clads .4 
Common Stock pursunnr IO this Sectiun6.l(b) shall canstitute a “Changc i n  
Control of the Company” for purposes ut‘ rhc Restricted Stock Purchase 
Agrccmcnfs and the 1999 Srock Option Plan). 

shall terminate except for rhc Pur Right with rcspcct to a Nextel Sale. which right 
shall nor terminate until the one-year nnniversury of rhc dnrc of thc consummgtion 
of the Sccrion 5.5 Sdc. 

(v) Upon the consumn~~rion oca Section 5.5 Sole, nll die Put Rights 

5.2.A Dcliverv of‘Ncxtcl Sharcs. 

(a) 4 n y  paymcnt for C l s s  A Common Stock purchased by NWIP 
from rhe Class A Stockholders pursuant IO this Article V may be made, at NWlP’s 
clccrion. by delivery of lirtcd h’eatcl corninon stock (the .‘Nextel Shares”), provided, that 
” N I P  dclivets .such Nextel Sharcs wirhin I80 days of rhc date of the &tick V Closing, 
and providcd. M e r .  lhnr in conncctinn with the delivery of  the Ncxicl Sharcs. N WIP 
(and Nestel wirh respect to Section j.lA(cl) agrees to comply with the requinmcnrs set 
r o d  in his Scction 5 . 2 ~ .  Nowithswnding thc imincdiakly preceding senrmncc, i l  
N W P  CI?CCS u) deliver Kextel Shares. which tlcction W I P  may change at an! t i m  
prior io rhe a?livay of such shares. NWlP will use its rmonable bcsr efforts UI delirw 
Nextel Shares a5 promptly as pracdcablc. provided. that (x) if NWP fails io deliver the 
Nestcl Shms or cash within 60 dnys nf ihc date such payment is due. it shall pay inrerat 
on the purchase price il ~ L Z  of 10% per m u m  from the dare such pa)ment is due and 
(y) iTN.I\VIP rails to dsliver (he Nextel ShxJer in accordance with inis Section 5.?.%. 
NWIP shall delivcr cash no later than the lBOrh day following the dace such payment is 
due. 

hWlP shall nor be deemed to have delivered Nesrcl Shards or io (h) 
hlivc dischnrgeed iis payment obllgniiuns hcrcundcr unless, at the time of deliver). of such 
Ncstcl Sharcs. (i) NWIP delivers to thc Board ofDirectors and the holdcrs oiclass A 
Common Stock M SEC “no-action” lencr or an opinion o f  counscl reticsonably acccplablc 
to rhe Bnarrd of Directors [excluding the NWlP Designee) that providcs ha[. ahsuming 
that thc shareholder receiving thc Ncael Shares is not an Affiliate of Nestel. thr s h e 5  to 
bz receiwd hy that shveholdcr can bc fnely sold withour complyiny with ihc rc$scmtion 
requirciiicnzi af the Securities Act or (ii) the SEC has dcclarcd effective ,I rcgisirxion 
srrltemcni on thc appropriate form. Nerrel has caused such shares io be quorcd on the 
NASDAQ NaliwwJ Market and the rccipicnr shall hnve n continuous period o f 0 0  days 
rrom thc r h c  of delivery to sell such shares under such regisation mtcmerrt. 

For purposcs of an) payncnt by NWIP in Ncstrl S t u r n .  i h v  wluc 
OrNesteI Sblres wili be bascd 011 the a\’crags Closing Priccof Ncxld ccmrnm slock far 
the rcn frading Days immediately prccrdinp the darc ofdelivery of the N~exicl Sharcs. If 

!e) 
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N W l P  clectr to cotisummxz a iransaciioti !\iih Sdsrel Shares ins!eitd ofcosh. NWlP will 
t3ke all reasonable steps requcstcd b\- ihr L h w d  t > l ' I X r e c ~ . ~ ~  (with any NNTP DeEipnsa 
abstaining) io permit ihc put-~Iia% t u  bc lax ilciwed io thc rclcruni stockholders. 

Corporation of n NWIP Call Noiicc. writtcti ImLice (the "miclc V Transaction Notice") 
shall bc given by the Corporation to a c h  Record Holder by fiurs~-class mail, postage 
prepaid. to the address as shown on the rtconls of lhc Corporntion. on rhc Record Date 
tixed hy the imiclc V Tmaction Notice. which datc shall not bc lcss than ten tior more 
than 20 days fallowing the date of such noticr. 'I'hc hnidc V Transaction Noiice shall 
state: ( I )  the number o f  shares of Class A Common Stock held. as of the Record Datc, by 
the Record Holder; (2) &e date proposcd for the Article V Trsnsnction (if NWIP clects, 
in accordmncc wirh Sccrion 5.3. to Cund an .%nick V Purchase, such &IC shall bc rhc 
"Anicle V Purchase Date." if NWlP e lms.  in accordance with Section 5.1, [o fund an 
Anicle V Redrmption. such datc shll I.c the "Article V Redemption Dare"); and (:) that 
the Record Holdcr is to sumcn&r to tlic YaFmcnc Agent the cenificates representing such 
holder's shares of Clnss A Common Stock IO he purchased or redeemed. 3s applicable, at 
the placu whcre cenificatcs for shews ioI'Class A Common Stock are to b t  surrendered 
for purchLse ar redemptlon. as npplicnhlc. 

5.2.D Article V Tr;lnrdcliun Natice. Wifbin ten days ol'receipr by the 

5.5. Article V Purchdsc. 

(a) On or bcfore thc Article V Purchase Date. NWIP shall nori@ the 
Corporation whcther NWIP has clccted to iund M h i c k  v Purchilsc or M Aniclr V 
Redemption. If NWIP elects to ftmJ a11 Article V Purchasc, NWlP shall comply with ihc 
provisions ofrhis Section 1.3. 

(b) On or bcforc the Anide V Purchase Dare. NWlP shall dtpfosii the 
full mount  ofthe Option Price fnr all ofthc issucd and outstandins s h e s  oTCkss A 
Common Stock with rhe Ynyment Aymt to pay, on NWIP's behalf, the Option Price. 
Cash. iiany. and Nestel Shares. ifan>-. depositcd with the Payment Agent shall hc 
del iwrd in tnis~ for &e beoetir of Ihc Kccord Holders. NWP shall prwidc rhc Pnymcnt 
Agent wiih irrevocable instrucrinns 13 pay the NWIP Call Price or die Pur Price. a9 the 
case rn3y he. for the Class A Cummon Sitocl, io thc Record Holders upon surrender of rha 
ccnificatcs representing their shms 0iCIa.i h Common Stock. 

cad: such Record Holder at lhe addrcss SCI forth in the Corporation's rccordf i)r a[ rhc 
address provided by each such Record Holder or, if no addrtss is set fonh in rhc 
Curporation'o records for any sudi Kccord Holder or protided by such Record Holdcr, to 
sudi Rccord Holder a1 the sddrcss of ilie Copamtion, but only upon receipt fiorn such 
Record I Iolder of csrtificates cvidmcing >harts of Class A Common S~ock. At the 
rCqUzSr OTNWtP. lhe Corporation chnll provide. or slinll cause i ts transfer agcnt to 
provide, Lo NWlP or to ihc Piiy IIICUI :xycni. f r w  of charrge, n complete fisi afthe Record 
Holders. including the n u m k r  o r s h ~ i  of' Class n Common Stock held nf record and 
the address oreach Kccord I 4 & k ,  

(c) Payment ror shares of Class A Common Stock shall be mailed to 

\.i 
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c 
5.4. Article V RcdemDtion. 

(a) On or hcfors thc Article \' Rcdcmplicm Date, K h I F  iltnll notify 
thc Corporarim \vhethurNN'll' hw clcctd 10 thud an .+rticlc V 1'urchas-r ur an hniclr V 
Rdcniption. If  KWIP elccrs to Ibnd an Aiiiclc V Redemption. KWIP shall comply with 
thc provisions orthis Section i.4. 

(b) On or befnrc die Article V Redemption Date. hWJP shall drposii 
the full mount of the Option Pricc fix ull 
Common Stock with the Payment A y n t  to pay, on NWIP'$ behalf, thc Opinn Price. 
Cash, if any, and Nextcl Sham,  if any. depositcd with tlic Payment Agent shall be 
dc l ive~d  In trust for the benefit o f  rho Rccsrd Holders. tmmcdimtcip upon the deposit by 
NWP of the full mount  oflhe Option Price for d l  of thc issued and ourstanding sham 
or Class A Common Stock, then. notwithstmding that any certificnre [or s h a m  of 
Class A Common Stock subject to rcdrtnption shall not have been rumndercd for 
cnncellntion. all shares of  Class A Common Stockshall no longer be deemed to be 
outstanding on and after the Aniclc V Redemption Date, and all rights with rcspect to 
such shares shall forthwith cease and teniiiriate at the close of business on rhe Anicle V 
Rcdemption Date, exccpt only thc righr of the Record Holders to receive the Option Price 
roar dl of thc issued and outsfanding shurGs ofClass A Common Stock. wirhout interest. 

applicable rcdcrnption price. the holdcrs of such redeemed shares shall cease to have m y  
further rights with respect Ilterctu h i m  and rher the Anicle V Redemption Date. other 
t h m  The right tu rcccise the rcdcniprioii pricc. wihout interest. 

the issucd and outstanding shares of CIUS A 

(c) Unless the Curporvion defaults in the payment in full of the 

5.5. %cia1 Ncaicl Sale KichLr. 

(a) The Class I3 Shxkholdcrs may colleciivsly transfer all, but not less 
than all, of their shares of Common Siodi fo P third party h e r  January 29,201 I (n 
"Scction 5.5 Sale'?, but only after cotnplyuig with this Section 5.5. If thc Clus I3 
Stockholders wish to c o n m m a i r  Y Section 5.5 Salc, the Class B Stockholders shdl 
provide written noticc (a -'Section 5.5 h'uricc") of such Section 5.5 Sale IO the Class A 
Swckholder$ tmd the Corporatiun mi liiicr than h e  4% day prior tu the proposed 
Secdon 5.5 Salc (or such l a w  datc 3% rtquirtd by applicable law). The Section 5.5 
Notico shall identify ( i )  the third p m y  rrnsieree (he  'Section 5.5 Purchasef"), (ii) the 
number of shares owned by thc Class B Sudhuidcn subjcct to rhe Section 5.5 Sale and 
the form and mount  of considcntion pcr shxe For which a transfer is proposed to be 
made (&e "Section 5.5 Sale Price"). m,] i i i i )  all othcr material erms and conditions of 
the Section 5.5 Sale. Within tive I?ujtlicss Days of dit receipt of such Section 5.5 Notice, 
ihe Corporation shall notify all Class A Stwfkholders of the date and time of a special 
meeting ofsuch stockholderr. rrhich date xvill not be more than 25 days after receipt of 
the Smion 5.5 Sotics (01 such l w r  dilic as requircd by applicable law). At such meeting 
d Chss A Stockholders shall he e n ~ i i l ~ ~ i  to w t e  wlierher to sell their sllares to the 
Section S.5 Purchaser on the same wrms and conditions as the Class B Stockholders. l f  
such Class A Stcckhddcrs clect to scll illcir shurrs m lhc Section 5.5 Purchascr by the 
aflirmalive Vote of at least W& ihc tllrri rwtsrandins Class A Commun Stock held by 
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all I:lasr A Stockholdcrs. 111 Class A Stockholders shall bo required to pnnicipntc in the 
Scclion 5.5 Sale on thc terms and cundiiiims s a  hrth in t l x  Scctiun 5.5 Soricc m d  to 

rsndcr all ofthoir sharcs us >ct I;srh h d u w  IVitIiiri live dnys (or such latcr 4 u  PY 
r q d r e d  by applicable law] Idowing such vote, the Corpontion shall dcliver to a 
rcprcscntnrive of the Class I3 Stockholders designered io the Seciiun 5.5 Sotice 1 notice 
indicating wherher the C13ss A Stockholders will panicipate in the Sccrion 5.5 Sale. If 
thc Class A Stockholders elect to participate in the Section 5.5 Sale. tlrcn, on or prior IO 
the date of such sale. they shall deliver to the rcpressntativc of thc Class B Stockholders 
certificates representing all shares held by the Class A Stockholders. duly endorsed. 
togothcr with all olher documents requircd lo be executcd in connection with such 
Section 5.5 Sale or, if such delivery is not pcrmitted by appliCQblC law, an unconditional 
qyecmcnr to deliver such shares pursi l i~~t  to this Seotion S.S(a) at the closing for such- 
Scction 5.5 Salc against delivery to the Class A Stockholden of the consideration 
thcrefor. Ifany Class A Stockholdcr should fGl to deliver such m i t i r a t e s  or, in lieu 
thereof (as provided above) an unconditional agreement to delivn such shvcs at the 
closing for such Section 5.5 Salc. to thc Class B Stocholdcrs. such Class A Stockholder 
have shall have irrevocably agreed that, upon the closing of the Scction 5.5 Sale. such 
qhharcs shall no longer bc decmed to be ouutading Md all rights of a shwholdzr with 
respect 70 such shares will ttrminatc uscept thc right to receive the Scction 5.5 Sale Price 
And thc Corporation shall (subject tu rwcrul under Section 5.5(b)) cause the books and 
records of the Corporation to show rhut such s h e s  are bound by the provisions of this 
Scction 5.5 and that such shares shdl be innsferred to the Section 5.5 Purchaser 
irtlmcdiately upon surrcnder tior iransrcr hy the holder thereof or as orherwine provided in 
rhis Section j.S(a). 

(b) I f .  within 270 days nfifrcr thc Class A Stockholders give notice of 
their election to sell their shares pursnant to this Section 5.5, the Class B Stockholders 
have not consummated the Section 5.5 Sale. then (i) the Class A Stockholders shall not 
he rcquircd to sell their shares to tlic Scctiun 5.5 Purchaser, (ii) the represenracive of the 
Class B Stockholders shall rctum to each n Y  thc Class A Stockholdcrj all ccrtifleates 
representing shms thar such CIa5.i ,I Stockholllet dclivered for rransfer pursuant hereto, 
together with any dmumcnls in the yossesion of thc Class l3 Stockholders executcd by 
rhc Class A Stockholders in connection with such proposed mmsfcr. and (iii) all ofrhe 
provisions of thio Restated Certificate d' Incorporation or otherwise applicable at such 
IImC Wilh rcspecr to shares o\v.ncLL by thc Class A Stockholdcrs shall again be in effect. 
No Class B Stockholder (nur any mcmber or'thc Nrx~el Group) shall hrvc any liability or 
responsibility to the Corportltiori or m y  Cbsa .4 Storkholder upon or by reamn of any 
termination or failure to consunuiixe Q Sectinti 5.3 Sale rxccpt as expressly set forth 
above in this Section 5.5. 

(c) Promptly ilfier thhc consummalion oF1hc Section 5.5 Sale by the 
Scction 5.i Purchaser, the Section 7.5 Purchaser shall yivc notice thereefto the Cldss A 
Stockholders, and shall remit tu each oi the CIL~S A Stockholders who have surrendcrcd 
rhcirccnificares the lordl cimsiJcr:itiim for [lie $hue5 of  C h s  A Common Stock 
rrmsfcmd pursuant hcrcto. 
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(dj The sale iibligatioiis oftho Clnss A Stocklioldcrs undcr this Section 

upun the zonsuminutiiin orsuch sale, ell d t h u  Class A 

5 . 5  Asll bc subject IC) the following cundirioni: 

(i) 
Stockholders paniciputing rhcwin will reccive thc m i e  Illmi and amount of 
considention per share. or if m y  Class A Stocklrolders pcc givcn an option BS to 
the form and amount of considemion to'be received, all Class A Siockholdcrs 
panicipating therein will be given the same option; 

incurred in connection with n consurnniekd salc; and 
(ii) no Class h Siuckholder shall be obligatzd to pay any expenses 

(iii) no C l u s  A Srockholdcr shall be required 10 provide any 
reprcsentauonr. indemnirirs or u t t r  agreements in comcction with such sale. 

( e )  In connection with my Section 5.5 Sale LI which &e CIassA 
Stockholders elect to pnnicipatc. the Board of Directors shall cngage M investment 
hnking firm ofnntionalIy recognized standing tn evaluate whather, as a result of 
transactions. relationships, and undcrsrandings beirvern N m e l  and the Section 5.5 
Purchaser. the Section 5.5 Sale Prict is not less than the fair market valuc of the shms or 
C1a.s~ A Common Stock io bc sold io the Section S . 5  Purchnszr. I f  such invvenrneot 
banking firm is unable lo render nn opinion tu such rffcct. the Eoxd of Directors shall 
submit the Section 5.5 Sale price to arbitration in accordance with Section 12.7 ofrhe 
Jciirtt  Venture Agreement, and thc Section 5.5 Salc Pricc as Atermined in such arbitration 
shall bc binding on K W P  and rhc Class A Stockhold~rs. If the arbitrators detcrmine that 
h e  Section 5.5 Sale Price is grcatdr than or cqual to thc fair mwkzr value ofrhe shares of 
C%ss A Common Swck. the Class A Stocllholdcrs shall pay thc fces and expenses of the 
ilrbimtors, othrrwise NWIP shall pay such Tcca and cxpmsrs. 

(f) The Class B Stockholders shnll not bc pxmittccl to transfcr their 
shares to thesection 5.5 Purchaser udcss NWIP slid1 hnvc ssigned (or caused thc 
asissignrnrnt) for S1.00 to the Corporation not later than rhc closing day of the Section 5.5 
Sale any FCC licenser acquired by " M I '  (or its Subsidiarics) pursuantto Section 4.16 of 
the h i n t  Venture Agrermmr. 

5.6. Gencrallv AooI icablc Provisior& Each otlhe NWIP Call Right 
and thc Put Right, whether effected as an Aniclc V Purchasr or an Article V Redemption. 
shall be governed by the followln~ provisions: 

(a) TrmslirorTittc. Tmnsier u l ' i i i k  [a N\LII'ofall ofthe issued and 
outstanding shares of Closs A Common Stock shill1 occur wiornsiically on the Article V 
Closing Date, subject to thc payment by or for thc icwunt or NWlP to he  Payment 
i\gent. on 01 before such dnre, of {he llmOuni owin3 t o  the I<ccord Holders. and theeafler 
NWlP shall be thc sole holder ofnl l  issued and oiitsnmling 5hurcs of Class A Common 
Stock. norhirhsranding the failure any Class ;\ Stackholdcr~ io tcnder the  certificates 
rcprcscnting such shares to ihe Paymcni ,\gent for p i y n m t  therefor in accordance with 
Section 5.3@) or Section 5..i(b). Tis Corporation shall ins ruc t  its rransfer agent not to 

I R  
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ucccpt any sliilrcs o f C I m  A Ctrmnioii Stock i i r  [mnsicr 011 and afttr ihu .Article V 
Clojiog Date. except for ~lic shxes uFCless h Commoii St6ck imnsl'crrcd to N W P .  T:c 
Corporation shnll [nkc all actions mnson.ib!y rcqurstcd Ihy NWIP 10 assist in cffcctunting 
thc iransrer orshares or'Class A Common Stock in ucuurdancc with this Section 5.6(a). 
After the Xnicle V Closing Dotc, lhc Record Holden shall hove no tights in conncction 
with such Class A Common Stock odm rhm the right to reccivc thc Option Price 
tlirwfor. The Corporation rhnll cause its books and r>cords IO show that such sh3res are 
houod by chr provisions of chis Section S.6(3;) and that such s h e s  shall be uansferred to 
NWlP immediately upon deposir by NWlP with thi: Payment .\gent of the iimoitnt owins 
10 the Record Holders. 

(b) 

THE CLASS A COMMON STOCK EVIDENCED 
HEREBY IS SUBJECTTO PROVISIONS OF THE 
CORPORAIlON'S RESTAED CERTIFICATE OF 
INCORPORATION THAT hLLO\V AN ENTITY TO 
PIJRCHASE OR CAUSE THE COWOKh'l'lON TO 
REDEEM ALL OF THE OUTSTANDINCi CLASS A 
COMMON STOCK OR ALLOW A MAJORITY OF TllE 
CLASS A COMMON STOCKHOLDERS TO CAUSE 
SUCH ENTITY TO PURCHASE OR CAt!SE THE 
CORPORATION TO REDEEM ALL 01: THE 
OUTSTANDING CLASS A COMMON SI'OCK, IN 
EACH SUCH INSTAiiCE AT A PUllCHASE PRICE 

PROVISIONS OF THE RESTATED CERTIFICATE OF 
INCORPOIUTION. COPlES 01: TllE RESTATETI 
CERTIFICATE OF INCORPORATION .ARE 

COKPORATION AND WILL BE FURUISHED 

u. Any certificatcs evidencing shares of Class A Common 
Stock issued by the Corporation shall bear 3 legend in substmtiully the follouhg form: 

DETERMINED M ACCORDANCE w m  THE 

AVAILADLE AT THE PRINCIPAI. nrmcr OF THE 

w m o m  COST TO STOCKHOLDERS OK REQUEST. 

Upon rhc E ~ n a t i o n  or expiration (other tliaii by exercise) or the NwW call 
Right d the Put Right, the Corporation shall. at h e  request or any holdcr of shares oC 
Class A Common Stock bcaxing rhc lcyend set lbrili nhiivr. remcivc such legend from 
such shares. 

(%c) Nu'o Conflicthe Actio?. 'I'he C:orpctcaiion shall not take, or permit 
an). I'crson within its control to take, any action inconsistent \vith Ihe rights of NWIP and 
the obligations of the Corpomtion under this ~ n i c l c  V. The Corporation shall not enter 
inlo my agrerrnenL mangement or understanding uithcr oral or twivriuen, that is 
inconsistcni with the rights oTNlVlP undm this ,lr[iilc \' 

(d) hmmdmcnt. This ,%nick \' nxiy nor be mended Or repealed 
without thc affirmative vote or, notwithstanding an! cmirraly provisions of the Bylaws of 

I 9  
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the Coipxation. written consent uI"\VlP md holders nt'at leist a mjority of the shnrzs 
stc'lass A Cornnion Stuck then outstmdinp. vnt iy  or ctwsznting. as  he czw mxy be. 
scpwdtcly as onc class. given in'pe:son (11' by prusy, either in wiring or b.v rcsoiulion 
adopted at fin annual or special mlrcting. 

(c) &minxion.  The NWW,Call Right shall temiinaie on kho eulicst 
IO occur of: (i) thc Amiclr V Closing Dare; (ii) if the N W P  Call Right is not caercisad. 
I 1  :59 pm., New Ynrk time. on the last day on which the XWIP Call Right may be 
exercised hereunder: and (iii) h e  failure by NWlP to deposit Nsxirl Sham or cash with 
thc Payment Agent as rcquired by this .hicle  V. The Corpurdon shall promptly notify 
ench Record Holder in writing upon die occumncc oCihc cvcnts described in Section 
5.6(e)(iii). 

(9 . Dclav Due fo FPC Amxomf. The closing fnr tkc purchase or the 
s h a m  of Class A Cvnimon Stock pursuant to this Anicle V (rhe "Article V Closing") 
Shall  occur a promptly as practicable (but in no  went later than 20 days) after reccipt by 
the CInrr A Stockholders or the NWIP Call Notice or extrcke by thc Class A 
Stockholders o f  ihc Put Right, pmvidcd rhat if the purchase of any Class A Srockholder's 
shnres is subject KO prior rcgdatory npprovnl or requirw the dcrcrnlination of Fair Marker 
Value in accordancc with Section 3.7. the Corporation ond such shsrcholdcr will use their 
rmonable best efforts to obtain the necessary resultitor). approvals and rhe 30-day pcrind 
shall be exten&d until the lxer of (i) rhe expiration of tivc Busincss Days after a11 such 
regulatory approvals shall haye been received and (ii) rhc dutermination of Fair Market 
Value. At thc Arricle \' Closing, each Clnss A Stockholder shall deliver to the 
Corporation or hu'lP, as the case may be, certificates rcprcsenring such Class A 
Stockholdcr's shares. July endorsed, togrrhcr with all other documents required IO he 
csccuted in connecrion with the sale of such shares (it lacing understood that in no event 
shall n Clas  A Stockholder bc obligated to makc any reprcjcnratiuns and ~ v a n n n t i t s ,  or 
to provide any indcnmitier. with respect IO any matrcrs other than title to the shares held 
by such Person. such titlc bcing free and clenr of nll liens and encumbrances. 2nd such 
Person's authnrily. iiuthurizstion and right to cntcr into and consummate the sale \sithout 
conuavcn1ion d a n y  lw.* or agreement, and wirhout rhz need for uiy third p ~ ( y  (not 
including any govcmntcntal orregulatoty) consent or npprw;II). At the Article V 
Clusing 6r as othcnvisc permined by Section 5.2. NWlP shall dcllvcr to each Clas  A 
Srockholder such Class A Stockholder's porrion or the Option Price, s l l w c d  pursuant to 
Section 5.7(g), to the address such Clas A Stockholder shall have specified in Wrihg. If 
?my Class A Stockhailer should Fail to deliver such cmiliicatcs IO NWlP and N W P  has 
deposited such Class A Stockholdcr's proponionarc 5hsre of thc Option Price for such 
ccnitiaatcs with the Pa)mcnt Agenr such s h . s  shall n o  Inneer be deemed to be 
outstanding and all rights of such shareholder with rcspcct to such shares will terminate 
except Ihe right IO receive ihe Option Price. 'fhc Corporation shall cauc rhc boob and 
records of the Corporation to show that such Sharcs are bound by the provisions of this 
Section %(I) and that such Shares shall be tmnsfcmd 10 ihc Curpoalion or N W P ,  as 
the case niay hc. imtiicdiutely upon sumndrr Tor trariafcr by thc holder thereor. 

20 
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(0) The Opticqn I'ricc pyahle pursuilni IO this Aniclc V shall t*: 
nlloc31cd to cxh CI?ss A S~oc!iholder h a d  a11 such rliureholclcr's Percentage 
Onncr4iip. 

(hi  

(i) 

\Varmnra: Ontinns: Rc:atristcd Sto Ck. 

Vcswl in-&-money optibns and v . w &  will be exercised for 
cnsh prior to the Article V Closing or will be exchanged ai such closing for an 
mount equal to thc Oprion Price (on a per share husis) minus the mercisc pricc 
of such option or warrant niultiplicd hy the nurnbtr of s h a m  subject to such 
options or which can be purchased pursuant to such warmnts. 

( i i )  Scsied in-the-money options and rvarnnrs, together wirh any - 
shuts  of Common Stock or options then beneficially owned by the Manayembni 
Stockholders that vest upon the consummation orthe SWIP Call Right or Put 
Righi in mxordancc with the Restricted Siock Purchnsc Xgrecrneats or the I999 
Stock Option Plan. as the casc may he, will be included both in the dncmiinatioii 
of Perccnraxc OHncrship of the Corporation and in the allocation of thc NWII' 
Call Price among the Class A Stockholders (it being understoodbt KWIP's 
acquisition of all tho outsfanding shnres olClass A Common Stock pursuant to 
rhis Anicle V shall constitute a -'Change in Control of the Company" for purposes 
d t h c  Resrrictcd Stock Purchase Agreemenu and the 1999 Stock Option Plan). 

Anv rcarmnts. options or oihcr srlcuritics (other than the Class tl 
Common Slock) exercisnble or cxchmgcable for. or convertible hto. sham 01 
Class A Common Stock that are nor cscrciscd, cxchanged or convened h!. rhc 
holders therriifat or prior to the Article V Closing or othenvisr in accorhncc 
with Section 5.  I rb)(i\.) shall be csncelcd cffccrivc upon such closing. and !he 
Curporzuitin's hwks  and records shall reflect such cmccllation. 

( i i i )  

5.7. Fair Marker ValireCalculation. Forpurposes ofthis Article L'. 
fair M;ukcx value \sill be determined as fallows: 

(a) "& Market Value" ul'lhe Corporation means rhc pricc that rrtiuld 
be paid IO? all oFthc Corporation Capital Stock(cxcluding the Scrics B t'retmcd S m k  
and any manhionly redeemable pay-in-kind non-convcrtiblc securities) by a willing 
buyer TO a willing seller. in an arm's-lcngth transaction. as ifthe Corporation were 3 
publicly traded and nonsonrrolled corporation an3 the buyer was acquiring ell d i u c h  
Corporation Capirnl Stock 6fhe Corpraiion, and assuming that the Corporsiicm 
being sold i n  3 nianlicr designed to a ~ t m t  all possible paicipants tn the ralcs pnwt.w 
(including Nrslcl ilnd its Competitors, subjcct to the provisions below) and tn maximiLr 
stackhnldcr value (including. if necessary, through a public or private market salc ixr 
other dispositisn (including tax-free spin-offs. if possible) of busincsses prcrhihiicd h) 
legal restrictions fa be owned hy a p-miculu buyer or class of buyer). with both hii?cr 
;md scllcr in posscsjion uf all material facts catrccrning thc Corporation and it3 busiticss. 
[n all ~ a c i .  Fair hlarlict Value for the Corporation will include a COnKOl premium l id 
there Wil l  bc no initlority or illiquidity discount. hair Market Value nt~the L'orpiinrton 
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shall be dcterniincd un the assuniprion ihat i i i  u clifnpnitisr acquisirion mark*c with 
Nextcl and prospectiva buyers other thun Ycstol. the Corporation would bi: at ICPSI its 

valuable to othcr prospective buyers LIS tu Ycstcl. Fair Market Value shall hc detcrniincd 
oil thc assumprioti that rhe Corporation is at 1c:isi as valuable as if it rvcre a pan (although 
separable) orNextel. with the valuation of lhc Corporation for purposes OF this scntcncc 
being derived from avaluation of Ncxtcl consistent with rhc first rentcncr of this 
paragraph but without inking into mount n control premium for Ncxtel (it being 
understood rhni a control premium. however. will be npplicd !o the Corpoauon). Fair 
Markct Value of the Corporation will not include any premium solely due to rho fact that 
a competitor of Nextel might be willing to pay a premium for the Corporation in order to 
hnmper or irnpcde Nestel’s growth or smtcgy. If the Corporation’s stock i s  publicly 
uadcd. Fair Market Value will take into consideration (i) the trading activity and hisery 
ofrhe Corporation’s stock and (ii) the Corporatim’s most rccent “unaffected” public 
market stock price. In m u n g  the determination of Fair Market Value of the 
Corporation, Ihe Corporation will bc giveii the benefit of the fact that it uses the Ncntcl 
brand name. business and rechnology pursuant to thc Joint Venture Agreement. but there 
will be no discount or premium included in any valuation of the Corporation rclalivc to 
iis business ii4 conducted or rcasonablp e?cpected to be conducted due to the facts that 
(v) the Corporation will not own but Kcstel will directly or indirectly lease or othclrwisc 
makc nvailable u) the C o v m i o n  ccmin of irs rights, arm and sewiccs puntun1 to \he 
Joint Venture Agreement snd the other C6llatcral Agreements, or pmsmt  LO any uthcr 
apcmcn t s  or nrmngements entered into from time to time between Nene1 andlor its 
Subsidinrics, onthc one hand. and thc Corporation andor its Subsidiaries. on the othcr 
hmd. (\v) in certain circumstanccs Ncxrei will hnvc the right LO q u i r e  the Corporation‘s 
FCC licenses, and in such n casc. the Cotporarion will not o m ,  but Nextel and/or i& 
Subsidiaries will directly or indirectly makd available to the Carporadan, rhc right tu 
manage the use uf the frequencies subject IO such licenscs, (x) Nextel directIy or 
indimtly has, .and m3y cxcrcise, cenain aspects ofcontrol over the Corporation’s 
business and the Corporation, ( y )  Ncstel d i m d y  or indirectly provides certain srniccs 
and other benefits to thc Corporahn on a cost or  subsidized basis and (2) then may be 
fcw potential buyers tbr the Corporatiun duc 10 any rcal or pcrceived control of thc 
Corporation ex$reised by Nextel or due 10 ihe fact that onIy Nextel has m identical 
technology platthm. 

ih) Within 20 days aiwr notice is given of the exercise of a Pur Right 
or an NWIP CalI Right. the Board of Dircctors (by majority vote with the NWIP 
Designee abstaining) will select and identify IO NWIP a nationally recognized investment 
banker or appraiser (the “First Apprdiscr”) dnd NWIP will selcct and identify to thu 
stockholders B nationoily recognized i n w ~ i m c n i  bilnker or appraiser (the “Sccond 
Appraiser”). Thc datc when both appraisers ~ J V E  been identified, is the “Start Datc”. 
NWIP. the Corpurarion and rhc other stockholders will (mdNWIP will cause Yexiel to) 
cooperate With  any appraisers appointcd iindcr rhts Section and share with each such 
appraiser dl information relevant to a valuation of the Corporaion. Within 30 days ~f 
the Start Dare. the First hppnircr mid the Secund Appraiser will each determine i ts  
prcliminw view ofthe Fair hlutcet Va~uc nithr Corporation in accatdiince wirh itiri 
critcria SCI forlh in Suction 5.7(a). and u l l l  c.(I1isuIt with each b t k r  with respect to thrir 
respective preliminary values. On or pri’tr t o  the 45th day aRcr the Stan Date. the I+si 
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Appraiser arid ths Srcolul Appmiscr wiil xwli render to the stockhulderr ics wiaen rcpon 
on the  Fair Market Value ofthe Curpomticui. 

(c) If the higher Fair Marha Vaiuz dstcrmiotd undur Scction 5.7[b) 
@he .;High Value") is not more than i 10% 0 1  i h ~  lowcr Fair Market Value determined 
undcr Scction 5.7(b) (the "Low Value"). d x n  ilic Fair Mwk<t Value will be the average 
o f  1he High Value and the Low Value. If the H:& Value is more than 110% of thc Low 
Value, then, not more than 60 days ailcr thc S i w  Date, the First Appraiser and die 
Sccond Appmiser will togriher designate anothcr nationally recognized invcsiment 
banker or appraiser (he "Third .4ppraiscr"). who will not be informed ofthe values 
determined by the First and Second Appraisers. Tlrc Third Appraiser will make a 
determination of the Fair Market Value ol' the (:orporntian in accordance wirh the criteria 
sei fonh in Section 5.7@) and deliver its written rcpon to the stockholders (rhe "Third- 
Vslw'? not more than 30 days after the Third Appraisa is designated. lfrhe Third Value 
is within the middle one third af tho rang oi\.;lluw between the High Value and the LOW 
Valuc (the "Mid-Range'')). Fair Market Value will be the Third Value. If rhe Thud VaIuc 
does not fall within the Mid-Range, thc Fair Marker Value will be the averase of (x) the 
Third Val= and (y) Either (i) the High Vduc ur (ii) rht Low Value, whichever is closevr 
to the Third Value. provided that the Fair Market Value shall not be less than the Low 
Value nor grater than the High Vaiuc. 

be final a d  binding on all Class A Stochhnlders unless nchdlenge (a 'Notice of 
Challcngc'') by any Class A Srockholder is filed with NNIP pursuant to this Section 
5.7(d) within 20 days of rhc reccipr h> thc CIL!%S A Stockholders of the final 
dewminaion under Section 5.7(c). .%i w o n  ns prsciienblc aRcr thc end of tlic 20-day 
period for giving 8 Notice of Chailcnge. NWlP will nodfy the Colporarion and all 
chsIlcngca ofme names nnd addresser of'all clmllcngers. Not more thnn I O  days after 
rccziviin!: such notice, the challengers ,,ill. in a cvriting exccvt$d by all of them. notify the 
torporntion and NWIP of the chullcnyur that has becn selected as their reprcscntativc and 
who has been given irrevocable authurit) IO rcpresenr the cballcngen for dill pmcccdinSs 
under this Section 5.8(d) (the Y3Alcngcr'< Rcprrsmntative'7. If rhe Corporation and 
NWIPdo not receive the cxccuicd ~vri~i~ig fmm the challengers in the IO-day period the 
Corporation will select a challenger hy IO[ to XI 3s the Challenger's Represenmive. nnd 
will notify N W P  and all thc challcngcrs o i  the party selected. If the Challmner's 
Represenwive is sclcctcd by lor. cash challcnger will have 5 days IO notify the 
Corporation and NWlP that it clccts ~ , j  irrcwcnhly abandon the challenge. a d  to accept 
its shiut of the Fair Market Value s dctrrniinrtd under Section S.S(c). Any challenger 
that docs not abandon the challcngc u dcxribcd in the preceding sentence. will be 
deemed to have irrevocably designntrd thu Chellcnger's Representative selected by lor us 
irs 3 W t  for purposes of proceedings unJcr this Scction S.B(d). No challenger can 
Participate in the chall~m.nrc proceding ~ . ~ u p t  through the Challenger's Representative. 
. h y  Class 4 Stockholder ihat dws nut g i w  notice and join the challengers will bc paid 
its appropriate share of Fair blarkti \'.du.: (:is dckmiined u d e r  Section 5.8(c)l- butt will 
be forcvcr harrcd from ars~.niri$ R I I ~  ~.sh,icc~iciti to Fair Market Value as so detrrrninsd. 
The procedures prosided for i n  this Sccti i i i i  5.7(d). including the Challenge Floor Price 

(d) The determination of Fair Marker V ~ l u c  under Section S.f(c)  will 
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aiid Clullenge Ceiling Pricc. each as hcroinaftcr d d d .  dial1 iiut bc wiisidcrcd by any 
:tppraiaer in determining Fair Market V~luf .  

Thc determinorion of F i i r  Muki VHIUU undcr Sectioii 5.7(u) will (q 
be xinal and binding on NWIP u n l w  NWIP believes iliai thc Fair Market Value 
determined undcr Scction 5.7(c) docs not rellect the true Fair Marker Value or was 
improperly determincd and gives nolice to each'C1ce.s A Stockholder and IO the 
Corporation within 20 days ofreceiving thc final determination under Section 5.7tc) rhar 
i1 is initiating a proceedinB under rhis Section j.?(e). Kot more than 10 days after 
rccciving a norice under the prcceding sentence. rhc Class A Stockholders Will dcsipnatc. 
by majority vote, a representntive and notify NWfP md the Corporation in writing of the 
identity ofsuch representative (or. if such dcsignarion by majority vote does not occur Tor 
any reason. lhcn ihc Corporation will select a representative by lot and shall notify NWIP 
and the other Class A Stockholders in witing of such selection). &a will bc irrevocably 
uthorizcd to be the 'Chdlenscr's Kcpresentirtiue" to ackos the agent of all Class A 
Stockholdcrs in thc dcfensc of flu: challcngc by NWIP. KO Class A Stockholdcr will 
have the right io panicipatc in the defense esczpt through the Chnllcngcr's 
Rcprcscnutive. 

dcmonsrrnte IO a tribunal composed uf  thrci: permno with wpcrtisc in valuing companies 
similar to the Corporation. one selected by cach of NWIP and rhe B o d  of Directors and 
the third member of thc Iribun;rf sclcctcd by tbe first two mcrnbers, that the Fnir Market 
VdLW determined under Scclion 5.7(c) (or the underlying values determined by the 
Appraisers on which il was b m d )  wos grossly iacomtcl or fmuduleatly obtained; 2nd 
what the correci Fair M a k t  Value should bc. The tribunal determining the challenge is  
to determine Fair Markct Vsluc :tnd no pmy will seck to have that derermimtion referred 
to an investment bankcr ur appraiser (although they may testify or offer evidence to the 
tribunal). 

(0 'rhc party or  partier bnngir~g thc challenge will bc r c q u i d  IO 

(g) I f  thew is 3 challen8e by NWIP pursuant to Section 5.7(c), 
regnnikss ofihe outcome of the proceeding. llle nmounr to bc paid to Ihe Class A 
Stockholders may be higher ihan rhrir proponionate shpre of the mount  that they wnuld 
have received if the Fair .Llnrkct Value were equal io the Challenge Ceiling Price but will 
not bc lcss than thrir pruprmitwatc share of b e  Jmoiint that they would han: rccciwd ir 
the Fair Market Value were cqud to the Challenge Floor Price. If there is a challenge hy 
the Board of Directors pursuant tc) Section 5.7(d), regardless of the ourcome of thc 
proceeding, the mount to hc paid to rhc Class A Stockholders may be lcss than their 
propomonate share of ths amount that thcy would have received if the Fair Marker Vnluc 
were qualm the ChaIImge kioor I'ricc but will not be more than their proportionate 
share of the mounl that they would have received ifthe Fair Mnrkct Value were equal to 
the Challenge CeilinE Pricu. 

(h) Thc hllon~ing tcrnis havc thc following meanings: 

"Challenee Ceilitie Price" mciins an aniottnt equal io the sum of those mounts 
that for cach l m c h c  rdcap~ial acmdllp invcsttd in UIC Corporation [whether conrribuied 
in cnsh or in kind and. if i n  kind. volucd 3s set forth in Section S,7(i)), wouId r e m  IO 
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invcsrors in each tranchc (rugirdless nfwhcthcr therc arc anmy invcswrs fmni t h i r  lrunchr 
4 m  continue as equity Iioldurs. and without regard io m y  purclrasr LII nlr  transuctions 
or the pricc of such transfers among equity holders) 311 i.uiiount rimt t+.uuld represent 9 

30% intcrnol n t e  oiretwn on thc amount of capital invcstrd in connection with sttch 
trmchc. compounded annually from thc datc that such G3pii;ll relating to such tranchc 
i m s  connibured IO the datc ofthe dctcnnination. 

”Challenze Floor Pricc” mems an amount equal LO rhc sum of those nniounts that 
for each vanche ofcapiul actually invested in the Corporation (whcther conwibutcd in 
cash or in kind and, ifin kind. valued M set forth in rhc Scction 5.7(i)). would renun to 
investors in each tranchc (regnrdlzss whether there arc any investors fium that trmehe 
who continue as equity holders, and without rcgard to my purchitse or PIC transactions 
or Ihc price of Such transfers among equity holdcrs) an amount rha would represent v 
10% intcrna.1 rare of return on the amount of capital invcstcd in connection with such 
tranche, compounded annually From thc date that such capital reinting to such tranchc 
was contributed to the date of lhe detcmination. 

“In\,estment Fnnnuls I’ricc‘ mciw in respect of each trmchc of capital acrmlly 
invested in the Corporation (whether contributed in cash or in kind. but excluding the 
Series B Preferred Stock), an amount that would represent LL 20% internal rate of rerum 
on thc amount of  capital invested in connection with such tranche (regadless of whcthcr 
thrre are any investors h m  such tranche who conlinur as equity holders. and withour 
rcgwd to MY purchase or sale msact ions or the price of such transfers among equity 
holders). companded aiinually from the date ihat such capital relating to such tranchc 
was conlributcd to the d m  o f  the purchase. 

(i) For purposes ofcnlculnting the tnvestment Formula Price, 
Challenge Ceiling Pricc and Challrngc Floor Pricc. c x ~ ~ p t  for rhquencies which will he 
valu~vl as provided in Exhibit 4.1 to the Joint Vsnriur.4ymcmem, the Board of Directors 
shall place a cash equivalent value on each non-cash cspiral investment made in the 
Corporation at ihc lime such investment is made. and such cash cquivalenr value shall hc 
used in all cnlculatiom of Invcstmcnt Formula Pricc. Chnllenge Ceiling Price, uld 
G-ullenge Floor Pricc. 

ART1CI.E VI 

DEFIN ITIOKS 

As used in this Kcstatcd Ccrtificatc of Incorporation, the following terms shall 
have the following mcaninga: 

Series B Preferred Stock rqud io %2l.8jO.000. uccrctinx at an annual rate of 12% 
(compurcd on the basis of ;I 360-day ycarj. conipoundine qumerly and accruing daily 
from the dim of issuance of thc Scrics H I’rcfcrrcd Siock to N W P  up to and including 

“AcCreled 1.iuuidiltion PrcFcrcncc“ nicirns ihr initial liquidation prefercncc of tho 
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rhc Catc fixed tor rhc rcdcmpiian d ilie Scrics B I’relcrrcd Swck or, iitiirlici: thc 
liquidation. dissolution or  winding-up ol‘tkr Corpar:iiion. 

indirecily controlling. controlled by, or under comrnun control with such Person, 
provided that no security holder of the Curpordoli shall be decmed an Affiliate of  any 
othcr sccuriry holder solely by reamti of any investment in Csrpornrion nor shall any 
Person be deemed an Affiliate of the Corporation solely by mason of veb, approval or 
similar rights granted Lo such Person pursuant to any of the Transaction Documents. For 
thc p-ses of this delinition. thc r c m  ‘‘control“ (including with comlntive rnennings. 
the terms “conaelling.” “controlled by” nod “under cnmmon control with”’). as used with 
respect to any Person. shall mean thc possc.ision, directly or indirectly, ofthc power to 
direct or cause the direction of the manqemtnt and policies of such Person, whether - 
through the ouner~hip of voting secunties or hy cuntract or othmvise. 

“Amrsisers” rnennr, the NWIP .Appraiser and the Corporation Appraiser. 

“Article V Closine Datu” means (a) with respect IO an Article V Redemption 
p u r s ~ t t o  Section 5.1. thc Article V Redemption Dare. or (b) wirh respect to an Ani& 
v Purchase pursuant lo Scction 3.2. the AnicIc V Purchase Date. 

-’AfAlian“ means, with respict LV a). Perion. m y  othcr Person directly or 

“Article V Purchase“ is defined in Section 5. I fafii). 

“Anicle V Purchase Date” is dietitied i n  Section 5.2.8 

“Anicle V Krdernmion” is defincd in Scciion 5. I.(s)(ii) 

“Anicle V Redemption.Dste” is dcfinLd in Ssction 5.2B. 

“Anicle V Transaction” means c i t k r  tlw .Article V Purchase or the Article V 
Redcrnption. as elecrcd by N\VIP.on or prittr i t s  the Anide V Purchase Date or the Anide 
V Rcdcmption Date. 

*‘Board nlnirrctors” is defined In Serii.m 4 II:II 

“Business Dav” means any day other t h m  R Saturday. Sunday or B day on which 
commercial banking institutions arc a u t h o r i 4  or required by law. regulntion or 
cxccullye Order to be closed in Ncw York. Ncu l~orti. 

“CaDital Stock” ofthe Corprai im nic,lri\ ,an> imd all shares. whether conunon or 
preferred and whatever class or series dcsign.tict1 ul~siock of the Corporation. 

“Class A Common Stock” is dcfincd In SL;iroa 4 . l (~ ) .  

“Class A Conversion Rnte” mcms. h r  :.itch shnrc of Capital Stack of tllc 
Corporation that i s  cunvcrtiblc at thc CIM .\ C.*n,cr5ion Kate, one fully paidand non- 
massable share of Class A Common $i\,.ck u t l ~ d l <  C’,>wration. In case the Corpnraiicin 
shall a1 any time subdivide (by any stock splli. . i L c L  dividend or orhenvise) iu. 
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outstanding h r e s  ofClass h Common Stock into a grcatcr number ofsharcs. thc 
(!lass A Conversion I h e  in ofl-ect irnrncdiJtel> prior to such subdivision shall be 
propo:TionawIy i1icrense.d. and. cun\wrscly. in CISC [lie oulswndiny snvrcs ot'Clasr :\ 
Common Stock shdl he combincd into a snvdler nutnbcr oisharcs. thc Class .A 
Conversion Kate in etfect immediatrly prior t o  such combination shall bc proportionately 
reduced. 

' '~I&<< A Stockholder nreans P Iioldcr ol'rhurea of Class h Common Stock. 

Tltlss 

"C1~~s.i H Conversion Rare" nieatts, for each share of Capiial Stock of the 
Corporation clmt is convedble at the Class I 3  Conversion Ratc. onc hlly paid and no+ 
assessable shwc oTClass B Conimon Stock ol'the Corporation, In case the Corporation 
shall at my time subdivide (by any stock split. stock dividend of otjmvise) its 
outstanding shares of Class I3 Common Stock inio a grcster number of shares, the 
CIilss I3 Conversion &te in effect immediately prior to such subdivision shall be . 

proportionately inerewed, and, conucrscly. i n  cxsc rhc outstanding shares of Class B 
Common Stock shall he combined into a snullcr number of shares, the Class B 
Conversion Rare in effen immediately prior t i )  such combination shall be proponionately 
rtduced. 

Common Stock" is dctinud in Scction 4.1Ca). 

"Class B StocWolde<"means a holdcr s<si ims of Class B Common Stock. 

"Closinu Pricc" on any Trading Day. with rcspcct to the per sharc pricc of any 
shares of Capital Stock of my Person, nic1111~ ~111: k a t  rcpomd sale price repAar way or. 
in c w  no such reported sale d e s  place on such day. rhc average of thc rcporrcd closing 
bid and asked prices regular way, in eilher c3se o n  thc NCW York Stock Exchange or if 
such of Capital Stock are nor listed or idmitred to trading an such cxchmge. on 
the principal national securities exchange 011 which such shares are listed or admimd to 
trading or, if not listed or admitted to t r d i n g  t u 1  any n ~ i 6 1 1 d  dccuritier exchmnge: on the 
NASDAQ National Market or, if such .ih:Are> :ire noi l i s i d  or admitted TO trading on my 
national sccnritics cxchanngc or quoted on ilic VASDAQ National Markct and the issuer 
md printipd securities exchnngr do nisi ni=..i -wli requircrncnts. thc 4\*tr3gc of die 
closing bid and asked prices in the ovur-ih+c.vunir.r lnarket as fmished by any New 
York Stock Exchange member fm of nmonii; standing that is selected from rime to time 
by such Pcrsonfor that purpose. If  no u z h  i ' l oqny  I'ricc cxists with respect to shares of 
any such class, the value of such shares s t n i l  b c  Jpctnuined by the Board o f  Directors of 
such PrrYon in good faith and cvidcnccd b> .I I u ~ d u t i o n  of such Board of Directors. 

means. colIecti\vl\. IIN Chss A Common Stock and the "- " 

"Camwritor.' means (i) a ' r e i ~ r ~ r l l l i l U t I I ~ J t t , ~ t l ~  Company, or (ii) any Person 

Class D Common Stock. 

bcitcticially owning nioce than 50% of tiw ~ ~ . r u l  ir.n1rlloti equi ty  or voting stock of or 
o1hcnr.k.: controlling aTelcconun~nic*rlr,II-. c . ' t t t ~ ' ~ t ~ > .  or (iii) my I'erson the total 
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conu~ioii cquit? tlr \wing stuck ol‘which is murr that 50% benclicially uwnud LII 

othswisr cunmlld by an eniity docribcd in L I A U S ~  [ i i  or (ii). 

. - W , t a  Person mcans 1hb power, dircct or indirccL t i )  to SOIL: or direct the 
voting of mnrc than SO% of the ourrimidin& shares ot.\’oting siock of such t’crson. or 
( i i )  10 direct or cause Iht direction of the invlagemeni and policies dFswh Person 
whether hy contract or otherwise. 

mormion Annmisef’ means a nationally rocognized i n i w r m m t  b3nlirr or .. . 
appraiser selectcd by the Corporation. 

”Camomtion CjoitaI Smc V n i a s  ilic Common Stock, the Scrics B Prcfcrrcd 
Stock, thc Wmants [as dcfined in dic Subscription Agrctnimt) and an): other equity . 
security issucd by die Corporation. 

“DC;CI.” i s  &fined in Ankle 111 

“Dividend Record Date” is defincd in Suction 4.3(a) 

‘.Fair klarkct Value” is defined in Section 5.7~ 

“FCC‘’mcans rhc Federal Communicaiions Commission or similnrregulnrory 

“First Annraisx” is defined in Secrinn 5.7(b). 

-Fullv nilutecl” mems, with rcspccr 10 any class of Capital Siuck and without 

authorit? established in replacement rhereol: 

duplktlticm. dl oursinnding shares and all sham issuable in respect of  outstanding 
seuuririss donvcrlihlc inta ar cxchge&lc for Cilinmun Stock. stock appreciation rights 
s r  opcions. wmmts and othw irrcvocnble riehrs tn purchase or subscribe for Common 
Stuck or sLmmitics convertible into or exchangeable for Common Stock; providcd that no 
Perwn . i h d  be deemed to o m  such number of Fully Diluted sh i lnv  ol‘juch class as such 
Fcrwn hn., ihc right to acquirefiom my I’crson nihcr rhan the Curporation. 

.. I I:eh Va1ue”is defined in Section 5.7tci. 

“Investment Formula Prjce”is dcfi11c.d in Section 5.7(h). 

‘-Joint Venture Ameement“ means the Joint Venture Agrcemcnt. d m d  os of 
l.znulrr. 20. 1999. among the Corporation. opco and iiWIP. M it ma? be amended from 
ti i t i t  t o  time. 

”Low Value” is defined in Section 5 71ci. 

“\.lsuanrment Stockholderg” mean-. .ILbhn C:hnppIe. John T h w 1 p w n .  David 
rhalcr. Ib\’id A& Perry Sanerlee, Mark Fxriiiqng and Donald Msnniny. 

.‘&ndmtv Redemmion Dare” mems Fcbruar? 1 1.2010 
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'Md-llancc" is CctinvJ in Scction 5,7(c). 

..>&'' mmns. cbllctti\'cly. 811 01'Ns~~cl's Suhsidirtlrs dpcruiiiy all t'ir an) 
portion ol'an EShlR &work (as dcilncd in the .loin1 Venture Aprccmctjf, in l l~c  IJniteJ 
Sinus. 

"= nieans Nrxtel Communications. Inc. and its succissors and assigns, 
including any surviving or tmnsrcrcc Pcrsoa ofa  transaction dzscribcd in clause (iii) o i  
thc dztinition oCNcxtcl Suk. 

"Nextel Groua" means Nentsl and its Subsidiaries. 

"Kcstrl Sale" is defined in Scciion 4.01 (cj ofthc Shareholders' Agrtxnicnt. 

' ~ K e x l d  Shnrcholdcrs" is defincd in Section 1.01 of [he Shuchulders' ,+.grccmcni. 

'-Kcxiel Shares" is defined in Section 5.2.4(a), 

"1909 Stock Ontion Plan" means the 1999 Nonqulificd Stuck Option Plan ofrhf 

"Nolice of Cliallence" is delincd in Section 5.7(d). 

"m mcms NextcI WIP Corp.. a Dclawarc cnrporation and u wholly owned 

Corporation. 9s ir mny he mended from tinic to time. 

Subsidiary of Kcstel. 

--N\L'IP Aooraisei' means a nationally recognized invcsinicn: hunker or appraiser 
sclcclcd bv KWIP and identified IO the Corporarion in a N W P  Call Noticc. 

"NW'lP Call Notice" is dofincd in Srciion j.l(a)(iij. 

"NWIP Call Price" isdcfmed in Scction z.l(a)(iii), 

'-WW Call Riehl" is dzfinedin Section S.l(n)(i). 

" N W P  Dcsienec" is dcfined in thc Shnrcholdcrs' Agrccrnint. 

"NWP Prccmution Put" is dctined in Section 5.1 (b)(i)(Bj. 

"ODfO" means Nextel Partners Operuing COQ., a L ) c l ~ ~ u - c  corpordion and 8 
whelty owned sobsidiary of  the Corpornrion. 

"Omion Price" means. as applicable. tlrc KWIP Call Pricc x IIE Put Pricc. 

"Olher Entiiv" is delined in Scclion 9. I. 

"Pnvmtnt Aecm*'nicuns n b a d .  muisfix ngcnt or sinJi1at m i t t )  icstgnatcd by 
yi\yIp. 

29 
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<.J 

"Pcrcmtam Owncrsliifi" nwii ls .  with resprcr to any siockhuldcr 111 my group of 
shurcholdcrs at any tirnc. ( i )  thc niirnbcr ol'slisrcs ul'Fully Dilutd Coininon Stosk tliilt 
such ihareholder or group of st6cMioIdsrs bcncficially owns (;cn;i (uilhout hpiicuioni 
!xi$ thc right to acquirc from fhc Carporerim) at such rimc. divider] by (i i)  Ihc 1u1d 
number of shares of Fully Dilutcd CJmtnun Stock at such time. 

"Person" - means a corporatiun (including a business trust). nrsociation. 
prtnership, organization, company. bwinea, individual, joint stock company, nust. joint 
venture, limited liability company. government or political subdivision thcrcof. or 
gownmsnml ngency. or othcr cniity of any nature wha~oever.  

"Prccrnprinn Rirhr" is dcfincd in the Shnreholdms' Apmnent .  

"Preferred Stock" i s  rlctiiicd in Sccden -I.l(b). 

"Proeecdinp" is defined in Section 9.1 

is &fined in Secrion j.l(b)(i). 
" P u r e "  is defined in Section S.l(b)(iiil 

''= is dctincd in Soction 5. I (b)(i). 

*- 
'9- 1P.a P c an " is dcfncd in the Shareholdas' Age&rnc.?t. 

"Record Date" rncins rlw date on which record oivncrship of the Class A 
C:onunon Stock i s  to bc determined for purposes of Seccion 5.3(a) nod 5.4(n). 

"Recnrd Hnldrr" mems a holder of record of Class A Curnnion Smck. 

"Redemulion Uau" is &lined in Secrion 4.5(c)(iiiK41. 

-Redenintioii Noricc" is defined in Section 4.S(c)[.iiiK:II~ 

"Renrictcd Stock I'urchme Aerccmcnts" means thc Rcstricrzd Smck Purchasc 
Agreements. dated 3s OfNovzmber 20, 1998.95 amended. berwcen the Corporation and 
each ollhe Management Slockholders, as amended from timc 111 time. 

''W rncans the Sccuritics and Exchange Commission. 

"Second Amniscr" is defined in Section 5.7(b). 

' % t i o n  5 . 5  Koticc" is defined in Section j.S(a). 

- '-Srrlion 5.5 Purcliaxr" is dcfiiicd in Sucrion 5.3(3). 

"5Wtion 5.5 SIIL'" i i  defined in  Section 5,5(,).  

' ' $& lkx5 .5  S.sk Price"is defined in Scction j . j (aJ.  

30 
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'Y 

"Scatrirics Act" nicuns [he Securiiies Act d 1933, as amctidcd. 

-.senior r)iscounr h'orzs" tiioaiis thc Corprrr;liion'r 14% Senior DiscDunt ?.lOIcS 
duc 1009 in the asjycgore principal amount at maturity of $800,~100,000. 

"Scnior Notes Indenture'* nicms thc  lndonturc relating to thc Scnior Discount 
NOES. 

"Senior Security" mcuis. with respect to any series of Prrfencd Stock, any chss 
or series ofcapital Stock of the Corporation thal (i) ranks senior to such series Of 
Prcfcrred Stock wirh respect tn distributions upon the liquidation. winding-up pnd 
dissolution of the Corplmtiuo nr (ii) 1- voting rights to which the holders of such series 
of Preferred Stock M not entitled (other than soling rights granted undcr applicable law): 
provided. that m y  clsss or series o f  Cnpid Stock that (a) is subject to m d n t o r y  
redcniptian by the Corporation, (b) doer not entitle thc holdcr rhereof to receive 
dividends except by payment ofaddilional shares of such Capital Stock and (c) is not 
convemble into or exchxnpcnhlc for {or convertible into or eschangeable for into any 
debt qr equity security W is cunvcrrible into or exchangeable for) Common Stock, sM1 
not be considered a "Senior Security" for purposes of this Restated Cenificatc of 
Incorporation. 

''- is dufined in Section 4,l(b). 

"Shareholders' Agrecmtnt" m c m s  thc Amcnded ond Restated Shareholders- 
Aprocrnent. dared as oi Fehrimy 16.2000. among the Cnrpornfon and the stockholders 
n m e d  rhercin. as m e n J d  tiom time to unie. 

"Stan Dare" is dclintd in Section S.7(b). 

"Substribtion Aurccrnd'  me- the Subscription and Contribution Agrccment. 
dated as of January 29. 1995. among rhe Coqmration and Ihc investors named thrrcin. as 
mcnded fmm time to time. 

'Subsidiary" iticaris. with respcct to any Person. any entity of which sccuridrs o r  
other ownership intcrcsu having ordinary voting power to elect a majoriry of thc board of 
directors or ocher pcnonr pcrfoming similar functi~ns are at the time directly or 
indirectly owned by such Purson. 

"Ttlrcamun ickticvi% C U ~ D ~ P _  v'' mean5 m y  Pcrson whose total 
Tclcconimunicoiions Krvrr~uz is at !east 10% of its revenue3 (calculated on a 
consolidared basis). 

the transmission or cxchangc oinon-video dam or voicc information by my fOfin of wire. 
c a b k  fibcr optic o r  \\ircic~s transmission in geographic markcts whcrc Nextel or thc 
Corporation is cithcr [ 1 I &>iiig husiness. or (2)  holds a telecommunications license ;rnd 
has publicly staed its iii[ciitir)n to do busincss, and includes the twenur [hdt thc c0lrtp:lIl) 
dcrivcs by enpaging in the hudncss oftransmitting or exchanging video information 141 

~ e l r c r , n m ~ u n i c a r t ~ ~ t i ~  Revenue" of any Person mcans 111 revenue derived lrom 
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ihr cxtenl h a t  Next4 oifers sewicts to rransrnir or cxchilngc video infunnulion iii tllc 
reltvant gcognphic nreii. For purposes o f t h i s  detini1ioti. [:\) Ncstd includes uny eillily 
in which Ncrrcl holds 3 10% or grwuirr direct i ir  indir2zt ownership intcrcst chat uses ail 
iDEN or similar rzchmlopy plWiorm cornpalible with that USL? by S x e l  and (R) the 
Corporation inclndcs rhc Corporation and a l l  cil'its Subsidiaries. 

"third Arroraisrr" is dcfincd in Scclion 3.7(c), 

T l i u d  Vnlue" is defined in Section 5.7(c). 

'Tmdine Day:" with respect to a securities exchange or automared quontion 
system means a day on which such exchange or sysrcm is open for a full day oftnding. 

"Vodnc Record Datd" is defined in Sccrion 4.4la). 

ARTICLE VI1 

PRPEhlPTlVE RIGHTS 

No holder nijharcs of Common Stock shall he entitled to prccmprivc or 
subscription rights. 

ARTIC'L.E VI11 

ELECTlOK O F  DlKECTORS 

Elccrion of Directurn nccd not be br- u.riucn ballot. 

ART1CI.E IX 

lNDEhlMFIC~\TlON 

4.1. lndcrnnificatio~. .+I:? person who was or is 3 parry 01 is ihrcilmed 
to be made a puny to any rhratcried. pcndins. or completed acdon, suit. or proctcdinr (a 
"Proccedmg"1. uhcthcr civil. criminal. adniinislrarive. or invesligativt (whether u r  no1 hr. 
or in the rishr of rhc Curporntion), by reuson oi'ihz ract ha1 such person, or a p=rsiin of 
whom such person is the lcgnl reprrscntativc.. is or was B director, officer or i r icqoraror  
of the CerpurJtian. or is or was serving a1 the I C L I U ~  of the Corporation as a dircmr.  
ofIicer or incorprar6r of another corporation. partnership,, joint venture. trust. clnplrwc 
kncfit plan or urhcr ctirerprise (an 'Other h t i ty") .  shall bccnritled to be indcmnitktl by 
the Cotporaliun tu rhc rdl extent theti permitrerl hy law against expenses (includap 
counsel ffcs and dishursemcnrs). judgnicni>. t i m s  (including excise liZYes & ? 5 e d d  
person will1 rGpccr IO iin cmploycc bcnclir p]i~o]. and mounts paid in seltlrment ~ n w r r c ~  
,by him in cwnection with such ncrion. mil. or proceeding. Persons who are nul L l I T C C [ m  

a 
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or officers ol'thc C q t m i o n  may be similarly inilcrnnitisrl in respect nfscn,icc to the 
Curporxion or to an Okher Enlily at the tequnt oilhe Curpuralioii IO the cxiznl l l ~  Board 
ofl>irecrors at any rime specifics ttiai suc.11 pci'soi~s arc entitled to tlic bcnctits u:.ihi> 
hniclc IX. 

.r\dvancement of Exocnsr.;. The Corporation shall. from time 10 
timc. rcimburse.or advance to any director or oilicrr (or any otltcr person the Board ot' 
Directors dctcrmince is  entided to indemnitisulion hereunder in a specific inswct). rhc 
funds ncccss~ty for piiymcnt o f  expcnscs. including attornrys, fees and disbursements. 
incurred in connrction with any Proceeding. in advance of the finel disposition of such 
Prncceding; provided. however, that. if (and only if) requind by the DGCL, such 
expenses incurred by or on behslfof any dircctor or officcr or other person may be paid 
io advance ofthe finnl disposition of a Proceeding only upon receipt by the Corpordiion 
of an unded ing .  by or on behalf of such dirccror or officcr (or other person indemnified 
hereunder). to repay any such nmount su udvcmced if it shall ultimately be denrmincd by 
final judicial decision from which here ia no further rieht of appeal that such director. 
ofiicer or other pcrson is not entitled to be indemnified for such cxpcnses. 

9.1. 

9.3. Riehts Not Exclusive. The righrs to indemnifimtion and 
rcirnburscment or sdvnncement of expcnscs pruvided by, or granted pursuant IO, t l i h  
Article IX shall not bc deemed esclusive of any nther rights to which a person seeking 
indtmification or reimbursement or advanctmcnr nf evpemes may haw or herenfter he 
entitled undcr any statute, this Rcstm-d Ccnifiicw of Incorporation, the Bylaws. any 
agrccmcm. my volc ur  stockholden or disinlcrc'stcd directors ot othevisc, both 3s IO 
action in his or hrr &cia1 capacity atid as IO u c t i m  in another capacity whilc holding 
such office. 

9.4. Continuinu Riahts. f h c  rights to indemnification imd 
reitnbunrincnt or advanccmenl of expcnses pravidcd by, or granted pursuant to. Lhis 
Anicle IX shall continue as IO 8 prmiin who h3s ccmcd to be 8 director or officcr (or 
othcr person indtrnnificd hcreundcrt. shall itiurc to rhc bcnctit of the executors. 
administrators. le@~ccs and distriburccy titsuch pcnon. and in either case. shall inure 
whether or no1 the claim asscncd is h3scd 
k i c k  1X. 

nixtcrs which miedate the adoption of'this 

9.5. Insurance. The Corpurxion shall have power to purchase 3nd 
maintain insurance on behalfaf an). person who  is or was &director. officer. employec or 
agent of the Corporaion. or is  or WIS x r )  i n s  ai dic request ofrhe Corporation. as a 
director. officer. dmployee or agcnt of nn Other Entity, against any liability a*+n*d 
against such person and incusrcd b) such person in my such capacity, or &sing uut of 
such person's s t a u  as such. whether i ir  not the Corporation would havc the piwcr IO 

indemnify such person against such liuhilitb under rhe provisions ofthis Articlc R. rhc 
Byl;lws or undcr Scclion 115 of the L X I C  L t v  :my other provision of Inw. 

9.6. Conuact Richls; FJ,, Rcucitl. The provisions of this .4rkIc IS 
shall bc il cantruct between the C:r,rporxa,,n. on thc one h d ,  and each dirucior and 
officer who W.NW in such capacity at  sn? iimc while this Anick IX is in cll'ccl uild any 



May-10-05 12:24pm From-Naxtrl Partners  4255763650 1-904 P .040/044 F-803 

cithcr person indrmnilied tirreundcr. bh rlic other hand. pursuiint to which the Curporuriun 
and each such director. rilicer. or other perron ititend 10 be Iqally bound. No repal or  
iiiodilication of this Ariicls IS hall a l l k t  &cy righis ur obligations with respect to nny 
srxc of fncts then or. hcrcrofbre or thcrcukr brought or rhreatenrd hascd in whole nr in 
pan upon m y  such stntc of facts. 

9.7. The righrc to indemnification and 
rcirnbursrmeni or advancement of cxpcnses provided by, or gnnted pursuant to. this 
Article I X  shall be enforceable by any person entitled to such indemnification or 
reimbursement or advancement of cxpunses in any COUII ofcornperent jurisdiction. The 
burden of proving thar such indemnification or rcirnbumment or a d w x e m n t  of 
cxpcnscs is not appropriate shall hr 011 the  Corporation. Neither the failure of the 
Corporation (including its Board ol'Directbrs, its independent legal counsel and its - 
stockholders) to have m d e  3 dererminution prior to rhc commencement of such action 
thnt such indemnification or rcimbuncmmnt or advancement of expenses is paper in  Ihr 
circums1ance.s nor an actual determination by the Corporation (including IIS Board of 
Diremrs, its independent lcgd counsel nnd its stockholders) that such person is not 
entitlsd IO such indemnificdiion or reimburscnient or advancement of expcnses shall 
constitute a defense to the action or creaic a presumption that such petson is not 50 
entitled. Such a pcrsun shall also he indcrnniiied for any expenses incurmi in connection 
With s u c c ~ f u l l y  establishing his or hcr right to such indemnification or reimbursement 
or advancement ofexpcnscs. in wholc or in pnrt, in my such proceeding. 

Service ILI rhe Rcaucn of the Cornoration. A n y  director or officer 
of the Corporarion serving in an! capacity (a) rtnothm corporation of which a majority of 
thc sham cnrirled to vnte in thc Axtion of its dirccrors is he14 directly or indirectly. by 
the Corpaation or @) any cmpl,+?ce henefit plan of the Corporation or any corporation 
rcfcrred to in clausc (10 ihull hc kctncd io hc doing 50 nt thc rcquesr of the Corporation. 

ARTICLE X 

ESCI!LPATION 

9.8. 

10.1. Excul?:itiun. NadircctorofLhcCorpornt~nshall beliablero the 
Corporation or any of its sluckhuldcrri Cor monetary damages for breach of fiduciary dut), 
 IS LI dimtor, provided h a i  this pro\ ision does nor climinatc hhc liability of the director 
(i) for m y  breach ofthe dirc<tor'> duty of loyalty to the Corporation or its Stockholders. 
(ii) for acts or omissions not 811 sood liith or which involve intentional rnisconduci or B 
howing violation of law. I i i i t  itndur Sccriun 174 of the DGCL or (iv) for any transaction 
from which the direckur deri\e.i :in mpropcr personal henefir. For purposes of the prior 
sentence, rhc term "dumitgsa" ~ 1 ~ 1 1 .  t i l  thc cstznt permimed by law, include without 
lirnimtion. any judgment. finc. ai iwunt paid in scttlemrnt. pmalry. punirivc damages. 
excise or orher 
nature (including. \vithout li:nii.siitm. u i u n u l  fees and disbursements). Each person who 
sewes as a director of the CLypL>r:n!im while this Aniclc X is in erect shall be dzcnicd 13 
be doing so in reliancc im tiic prcllvirions ofthis AKICIC X. and neither rhe amendment or 

arscrwi r \ i i h  ruzpeci to an cniployce benefit plan, or expense ofany 
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repeal ofthic Aniclc S. flor the adoption of any provision of this RL'SUE~ CcrIiIicotc Ol' 
Incorporation inconsistent with this Article S. shall apply to or hwc any cClcct on the 
liability of all?gcd liability of niiy direttbr of the Corporation for. srising our of, baed 
upon. ur in connrclion wirlr any acts or omissions of such director occurring prior 10 such 
urncndment, repeal. or adoption o i  an inconsistent provision. 'The provisions a f  rhis 
Article X arc cumulative and shall he in addition to and indcpcndcnt of my and all other 
limitations on or eliminations of the liabilities of dirccrors nfthe Corporation. 35 such. 
whcthcr such limitations or eliminations arise under or arc crated by any law, ruk. 
rcgulation. bylaw. agreement. votc of stockholders or disinterested directors, or 
othenvise. 

ARTICLE XI . 
FSDEMPTION REQL!lRED BY QOVERh'MEN'I'A\L RULES 

Notwirhstmdiog my other provision of this Rcslnted Certificate of Jncorpowtion 
to the contrary, outstanding shares olslock of the Corpomtion shall always be subject to 
redemption by the Corporauon. hy action of Ihc Board of Directors, if in the judgment of 
the Board of Oirectors such action rhould bc tken. pursuant to Section 1 SI@) of the 
CCL or any other applicable provision af lawv, to thu cxlent nrcessm IO prevent the loss 
ar secure the rcinsratement of any licensc or franchise rrom m y  governmental agency 
held by the Corporation o t  m y  of its Subsidiaries Io conduct m y  portion of  the busincss 
of the Corporation or any of its suhsidiarics. which liccnsc or frnnchise is Eonditioned 
upon some or all of the holdcrs of dic Corporation's YIOCI: pOSSeSing prescribed 
qualifications; provided. tha the Corporation shall notify any Disqualified Holder prior tu 
rcdceming its shares and, at the request of any Disqualified Holder, use ilr commercially 
reasonable best efforts to ubhin a tvaiver from such yorernmcnral agency. The rems 
d conditions ofsuch mIcnqnion shall bz 35 follows 

(a) thc rcdcmption price u i rhc  shares to hc rcdccmcd pursunnt to this 
Ankle XI shall be equal to the Icsscr nf ( i )  the A r t i d c  XI Rcdcmpuon Value or (ii) i C  
such stock wi~s purchascd by such Disqualified I lolder within one year of the Article SI 
Rcdcmption Dnce, such Disqualificd Holdcr's purchasc price for such shares; 

@) the redcniptiou price of such shares may bc paid in cash 

if  less d im all the shdrcs held by Disqualificd Holders are 10 be 

Redemption Securities or any ct>mbinsriolr thcrcof: 

(c) 
rcdcemcd, the sharcs held by the DLJ Entitics rind kIOl' Entities (in each case as defined 
in the Shareholders' Agreement) shsll bt Ihe lasi ul-any such shares to bc redeemed. and 
the other shares (if any) iu be redeemed shi l l  bc sclrctcd in such m m e r  as shall be 
J z e d n c d  by thc Boilrd oCDirccium. nhicll niay includc selcction first ofthe most 
recently purchased sharcs thercvt'. selrciiwi hv lot or sclcction in my other manner 
determined by the Board of 'Directurs: 
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(dl at lenst 30 days' written notice of thc !\nick SI kdeMDt1On Date 
z h d i  be given to the record holders of llic shaw selected tn bz rcdesmed (unless waivcd 
iii wiling b y  any such holdcr). provided dinr the :Cnicle S I  Kcdemptiun Date may be the 
date bii which writtm noricc shall tu giwn to rccord holdcrs irthc cinh or Redemption 
Securities necessary to etkct the mdcniption shall have been deposited in irusc for rhc 
benetit of such record holders and subjscr to irnnirdiatc wiihdrarunl by them u p n  
sumiider orrhc stock certificates for rheir shares IO be redeemed: 

from and after ihe Article XI Redemption Date, m y  and all righls 
ofwhatever nature, which may be held by the o~vners of shares selected for redemption 
(including without limitation any rights to vote or panicipnte in dividends declared on 
stock of the same class or series as such shares), shall cease and rtrminate and they shall 
thenceforth be entitlcd only to receive the cash or Rcdcmprion Securities payable upon 
redemption: and 

(e) 

(f) such orher rems and conditions iu: the Board of Directors shall 
dcterminc. 

For purposes of lhis Amicle XI: 

(i) "Disqudificd Holdcr'' shall mean any holdcr of sham ofstock of 
the COrporacion whose holding of such stock. cithcr individually or when &en 
together Mth the holding of s h a m  or stock of thc Corporation by any other 
holders, m y  resul~  in the judgnient of the B o d  of Directors, in the loss of, or 
 he failure to secure the reinstatement of. any license or franchise from any 
governmental agency hold by ihe Corporuion or any of its Subsidhies to 
conduct any pomon ofthe business of rhe Corporation or any ofits Subsidiaries. 

(ii) "Anicle XI Redemption Value" d a  share of the Corporation's 
stock ofmy clnss or series sholl mean the nverage ClosinS Price for such a share 
for each of the 45 most-recent days on which shares oSstock of such class or 
series shall have been rraded preceding the day on which notice of redemption 
shall be given pursrurnt to paragraph (.I) d i h i s  Ark le  XI; provided, however. 
that if shares of stock of such c l a s  or series are nut i d r d  on any securiries 
exchange or the NASDAQ National Markur. "Ariiclc XI Rcdemption Value" shall 
bc dctumined by the Board of Direcrorr in guod Faith. 

or, in case no such sale takes place, the awr:ige el' the reported closing bid and 
asked prices on the principal United Staiei s < u u r i l i c s  exchange on which such 
stock is listed, or on the NASOAQ Natioiul hlarkct. or if  no such prices or 
quorations wc available, the fair rnarkci wluc t in  thc Jay in question BS 
determined by the Board ofDmcciors in g ~ d  faith. 

(iii) "Closing Price" on any do? inems the reponed closing d e s  price 

(iv) "Anicle XI Redemption U'trr." shall inenti the date fured by the 
Board of Directon for !he trdemprion aim) ;liicrei of stock of the Corporarim 
pursunni IO this Anicle XI. 



L! 
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w 
* * * 

~fliis Rv,~a~crl C'drtificnte or  Incorporation shall become dfmtivc at 8:59 ~ 1 1 1 .  1% I '  
ou Fchrunp 25. 2000. 

i * " 

M WITNESS WHEREOF, the undcrsigncd officer of thc Corporation has 
day of Februrrry, 2000. esccutcd this Restated Ccrtificprr: of Incorporation lhb 
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- r  - -  SZATZ OF -It- 
SECRETARY OF S'PAm 

DIVISION OF CDneD1uTIMS 
FILkD 0Q:W AH O W 2 6 n Q Q g  

PQ1211264 - 2982613 

CERTIFICATE OF MERGER 

OF 

Neztel Partnrrr of ?kids,  he. 
Ncxlel Palmen of Kcatncky, In& 
~cxtd Parhen of h u b b a ,  Iar 
Nutd Parlncn of Midwat,Ine 

Nrxtcl Pc&~ur of  hthurt, Inc. 
N d  P a r t w n  of Teur, be. . 

Ncrtd P W c n  of Wlcondn, Iar. 

Nutcl P.rtll~- Of 'PA. Zac. 

AND 

.. 



. . 

4. nK Ccrlificatc of Incorporation of NYCR Inc. by now in force and effcd. shall 
colxcinuc IO bs the C~lificatc of Incotpoxation of said surviving cnrpontion until 
mended md chaged purrwr to the ptoVisionr of Iha DdaWUC ch?ncral Corporation 
Law. 

5. An au!.suted copy of the Aglacrnent of Mnger berwccn the aforesaid C O n S r i l u e n t  
ceorporationr in on Glc at the principal plsce of busincsa of che d d d  surviving 
~rporation, the uldrru of which is 8s folhw: 

4500 cuillon Point 
Kirkland, WA 98033 

6. A copy of thr r f d d  Agrcamcnt of Merger will bc Weld by the afo&d 
surviving corpolatioa, on rsguest, md wirhoui cast, to m y  sharchldur of e 4  of thc 
.fortsaid CoMdtucnt corporatiom. 

Executed on this 25th day of May, 1999. 

NPCR. MC. 

2 



OF 

r ~ g s r ~  ~ h .  new of tho -ration is UPCR, 1%. (the 
acoz-porachns). 

m; f i e  a h a .  of tlu rogietrred office of tho 
meporatian i n  Dclavaf. i S  9 Eamt Loockoraur) SrWNzt, bw.t. -18- 

a p i o i ,  and the namo of tho corporation's regimterea a w t  at 
Such = m e s s  is x a t i o d  Regi9t-d m n t . ,  I-. 

Tb. pu oea of the 0orpot.tion i o  to  w a g e  in  
my lads m e t  01 activity yw w h i c h  corporatiom may bo osganirod 
under tho Dbhwaire Gaacnl -ration Law. 

ma total nuder of *harm of stock which tha 
Corporrtim ahall have authority to i a s w  is 200 shras of Coaduen 

me - and meilin addrev. of th. eole 

W i d  P. Dutil, Paq. 
?siednun Xaplan b Seiler U P  
875 Third averms 
uew Y a k .  Nem York 10022 

ltre following provlcioas arm iruerted for pur- 
rest. of the -ocrmcn~ of tho buminass and conduct of the rF€alra 
o f  the Qrpor=tion and for errating. &fining, limiting .nd 
regulating the povcr8 o$ the Corporation d it= dinctorm and 
atoekho1d.r.: 

(.I Tho b r  o f  director8 of tho corpozation shall be 
fi%d axid may bo a%t*rrd frcm rime to ti- in =he maazmr pm- 
-dad kr th. Bylbwa, and vacancies in the Board of Dimetors 
and newly c n a t d  dir~e~rahip. romulti f- uy inereass in 
tho authoriztd number of directors ma L% filled, and direc- 
tor8 may be removed, am prwided ia t Bylaws. 

The election of diractora may bo conducted in any 
maaner approved by tho stockholders at the time when tha 
ebctioa Sa held and need not ba by balloz. 

A l l  corporate m r m  and authrrrity of rhr corpor- 
at ion (except aa at tho e5.810 otherwise provided by law, by 
thiB C8rtificate of IncorpozatSon or the Bylrcn) ohdl be 

m1 

-8 

Stwk.  $0.01 par Vrluc. 

incorporator of the Carporathri aro as So P h w s r  

m: 

(b) 

(E) 

vested in and urorcisod by the Board s o Directoz-8. 



. , ... . . 

id)  he Board.of ~ c t o r s  .hi1 have the p0y.x dthaut 
tha aaaent w vote of the 8COckIwldsr.  t o  adoPC, amand, alter 
or asaal  th. aylava of tha Cwpor.tion, wept zo the 
Eht the Pylawe er thio Cutification of Incorporation oz)u=- 
*Lao provide. 

The corporatian r~.ezves the right to amead or 
rppaal any 9rovlrion cantaiaad in thia Certifkac. of In- ratfan in the umamr MU or hereafter prescribed by the la- of t % Steta 
o f  Dalau~a. urd al l  rights h r t l i n  confared u sa ~tockholdrra or 
director8 are granted subject to thia ~~D*z-v.~%xx. 

loo director shall be permonally liable t o  thr 
aupomtm 01 i t a  stockhold.rr for aenetuy daaup=m for breach of 
flduciazy duty a8 a direnor ,  provided. that the fore o h  .ball 
not elira~uco or xidt t b  iirbiaity of airreor &) 9, ury 
brm,& of t.h. diractor'w duty of ioydty eo tho C o r p o r A t i o a  or its 
mtoclcholdoro, t i l )  for acte et omifdaa~ not in faith OY which 
involve iatentionrl nisconduct or h i n g  violation O f  law, (iii) 
under #eetlOpr 174 of the a l a n r e  k o r a l  Corporation Lmv, or (Iv) 
f o r  any trmmaction froin which tha director & r i d  an improp.r 

Hertino. of 5todhold.n may bb bald within or 
vithout the stat. of Delaware, aa the Bylave 'DJY pIovide. The 
bwka of the Corporation may be kept (subject to any proviaion 
C0JXtBirW.d i n  c& . t r t u t ~ s  of the Stata of mlavarr) outaida tho 
S t k t e  of Wavcrc at auth pl*W or 9loc.m as may be d48i9aaced f r o m  
ti- to t i w  by the Board of Director8 of the Carpor8ti~ i n  
accordance vith the Bylaw of the Corporation. 

w: 

-8 

przroMl bumfit. 

=I 

IN wI-9 IQREREoI, do execute thi. certificate and 
affirm and ackrovledge, under penalties of porjuey, that thio Car- 
tificets I. my act end &ad and that  th. factr stnted bra in  are 
true. +hLs &&day of Dumber. 1998. 

a 


